REVISION:
ITEM I-1. PULLED

FINAL
CITY COUNCIL

CITY OFWICHITA
KANSAS

City Council Meeting City Council Chambers
09:00 a.m. October 7, 2008 455 North Main

OPENING OF REGULAR MEETING

-- Call to Order
-- Invocation
- Pledge of Allegiance

- Approve the minutes of the regular meeting on September 23, 2008

AWARDS AND PROCLAMATIONS

-- Proclamations:

Personal Care Week

South Central Neighborhood Day
Lights on Afterschool Day

Fire Prevention Week
Community Planning Month

. PUBLIC AGENDA

NOTICE: No action will betaken relative to items on this agenda other than referrd for information. Requests to appear will be placed on a “firgt-
come, first-served” basis. This portion of the meeting is limited to thirty minutes and shall be subject to alimitation of five minutes for
each presentation with no extension of time permitted. No speaker shall be alowed to appear more frequently than once every fourth
meeting. Members of the public desiring to present matters to the Council on the public agenda must submit arequest in writing to the
office of the city manager prior to twelve noon on the Tuesday preceding the council meeting. Matter pertaining to personnd, litigation
and violations of laws and ordinances are excluded from the agenda. Rules of decorum as provided in this code will be observed.

1. Debbie Pendarvis (PULLED PER OCI)
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COUNCIL BUSINESS

1. UNFINISHED COUNCIL BUSINESS

1. Budget Revision and Supplemental Agreement for Staking and Construction Engineering in Pearson Commercia
Addition, south of 29th Street North, along both sides of Maize. (District V)

RECOMMENDED ACTION: Approvethe Budget adjustment, Resolution, Supplemental Agreement, and CIP
sheet and authorize the necessary signatures.

2. Repair or Removal of Dangerous and Unsafe Structures. (District 1)

Property Address Council District
a. 1344 North Spruce
b. 1312 North Wabash
c. 2042 East 9th North
d. 607 North Ash

RECOMMENDED ACTION: Take appropriate action based on the testimony received at the hearing. Any
extension of time granted to repair the structure should be conditioned on the
following: 1) Taxes and specials are paid as of October 7, 2008, 2) the structure
is maintained secure as of October 7, 2008 and is kept secured during renovation;
and 3) the premise is kept clean and free of debris as of October 7, 2008, and is
S0 maintained during renovation.

1. NEW COUNCIL BUSINESS

1. Public Hearing and Issuance of Industrial Revenue Bonds, Approval of Related Agreements (DSW Broadview,
LLC. (District VI)

RECOMMENDED ACTION: Closethe public hearing and approve a ten-year 100% property tax abatement on
all bond financed property; place on first reading the Bond Ordinance authorizing
theissuance of Industrial Revenue Bonds in the amount not-to-exceed
$25,000,000 and the execution of the bond documents; approve the Declaration
of Public Emergency and adopt the Home Rule Ordinance approving the Special
Assessment Escrow Agreement; adopt the Bonding Resolution initiating the
Riverbank |mprovement Project; approve the Garage Management Agreement
and Option to Purchase, the Elevated Walkway Easement, the Drop-off
Encroachment Easement, and the Declaration of Restrictions; approve necessary
budget adjustments; and authorize necessary signatures.

2. Public Hearing and Issuance of Industrial Revenue Bonds, H2 Corporate Office, LLC. (District I1)

RECOMMENDED ACTION: Closethe public hearing, place on first reading the Bond Ordinance authorizing
the execution and delivery of documents for the issuance of Industrial Revenue
Bonds in an amount of $7,200,000, to H2 Corporate Office, LLC, and authorize
the necessary signatures.
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3. Public Hearing and Request for Letter of Intent for Industrial Revenue Bonds, Cherry Creek Senior Care, LLC.
(District I1)

RECOMMENDED ACTION: Closethe public hearing and approve a Letter of Intent for Industrial Revenue
Bondsto Cherry Creek Assisted Living, LLC, in an amount not-to-exceed
$2,500,000, subject to the Letter of Intent Conditions, authorize staff to apply for
a sales tax exemption, and authorize the necessary signatures.

4. Public Hearing, Request for Resolution of Support for Application for Housing Tax Credits; Country Acres
Apartments. (District V)

RECOMMENDED ACTION: Closethe public hearing, adopt the resolution of support for the application for
Housing Tax Credits, with waiver of the 20% market-rate unit requirement,
subject to al local building and zoning codes, ordinances and any additional
design review requirements, and authorize the necessary signatures.

5. Public hearing on Proposed Assessments for Twenty-Five (25) Paving Projects in February 2009 Bond Sale
Series 796. (Districts |, I1, 11, 1V, V, and V1)

RECOMMENDED ACTION: Closethe Public Hearing, approve the proposed assessments, and place the
ordinances on first reading.

6. Public Hearing on Proposed Assessments for Twenty Seven (27) Water Projects, Twenty Five (25) Sewer
Projects, and Thirteen (13)Storm Sewer Projects in February 2009 Bond Sale Series 796.

RECOMMENDED ACTION: Closethe Public Hearing, approve the proposed assessments, and place the
ordinances on first reading.

7. General Obligation Temporary Note Sale.

RECOMMENDED ACTION: Adopt the resolution authorizing the sale and purchase of General Obligation
Temporary Notes Series 227 and place the Ordinance on first reading.

8. 2009 Hedlth Program Working Rates.

RECOMMENDED ACTION: Accept the recommendation of the Health Insurance Advisory Committee and
approve the 2009 working rates for the Premium PPO Health Plan and the
voluntary Select PPO Hesalth Plan.

9. Ordinance Changes to the Fuel-Burning Fireplace Equipment Code, (City Code Title 22.06).

RECOMMENDED ACTION: Approvefirst reading of the ordinance amending the Fuel-Burning Fireplace
Equipment Code (Title 22.06 of the Code of the City of Wichita).
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10. Building Demolition - 458 North Waco. (District VI)

RECOMMENDED ACTION: Approve the demolition of the property and allow staff to proceed with the
construction of this BMP.

11. 21st and Broadway to Waco. (District V1)

RECOMMENDED ACTION: Approve the design concept, approve the supplemental agreement, and authorize
the necessary signatures.

12. Bike Path along the abandoned Union Pacific Railroad Corridor, from Central at Waco to 15th at Broadway.
(District VI)

RECOMMENDED ACTION: Approve therevised budget, approve the amending Resolution, and authorize the
signing of State/Federal agreements as required.

13. 21st Street Landscaping, between 1-135 and Grove. (District 1)

RECOMMENDED ACTION: Approve the project design concept.

14. Creation of Wichita Transit Advisory Board.

RECOMMENDED ACTION: Approvefirst reading of the ordinance.

COUNCIL BUSINESSSUBMITTED BY CITY AUTHORITIES

PLANNING AGENDA

NOTICE: Public hearing on planning itemsis conducted by the MAPC under provisions of State law. Adopted policy isthat additional hearing on
zoning applications will not be conducted by the City Council unless a statement aleging (1) unfair hearing before the MAPC, or (2)
alleging new facts or evidence has been filed with the City Clerk by 5p.m. on the Wednesday preceding this meeting. The Council will
determine from the written statement whether to return the matter to the MAPC for rehearing.

V. NON-CONSENT PLANNING AGENDA

1. ZONZ2008-00022-Zone change from SF-5 Single-family Residential (“SF-5") to LC Limited Commercial (“LC").
Generally located on the southeast corner of Ridge Road and University Avenue. (District V)

RECOMMENDED ACTION: 1) Adopt the findings of the MAPC and approve the zone change subject to
replatting within one year and subject to Protective Overlay 219; withhold the
publication of the ordinance until the plat isrecorded; OR 2) Return the
application to the MAPC for reconsideration.
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2. ZON2008-36— Amendment to Protective Overlay #130 (PO-130) to diminate the prohibition on drive through

sarvice, to increase the permitted size of restaurants from 2,000 to 5,000 square feet in size, and to increase

signage from 72 square feet with a 12-foot height limit to 132 square feet with a 16.5 foot height limit. Generally

located south of Maple and 800 feet east of 135th Street West. (District V)

RECOMMENDED ACTION:

1) Adopt the findings of the MAPC and approve the Amendment to Protective
Overlay 130 as recommended by staff; approve the first reading of the ordinance;
OR 2) Adopt the findings of the MAPC and approve the Amendment to
Protective Overlay 130 asrecommended by DAB V; approvethefirst reading of
the ordinance; OR 3) Return the application to the MAPC for reconsideration.

3. ZON2008-00040 — Zone change from B Multi-family Residential (“B”) to LI Limited Industrial (“LI1"); generally

located west of Main Street, between 11th and 12th Streets. (District V1)

RECOMMENDED ACTION:

1) Adopt the findings of the MAPC and approve the zone change subject to the
provisions of Protective Overlay #220; withhold publication of the ordinance
establishing the zone change until all the conditions have been met; OR 2)
Approve the Conditional Use on Lots 25-39 (odd), the east 100 feet of Lot 4, and
the south 10 feet of the east 100 feet of Lot 43, all in Allen’s Resurvey of
Turner’s Addition, as approved by the District Advisory Board (an override of
the MAPC’ s recommendation requires a two-thirds mgjority vote of the City
Council on first hearing); and approve LI zoning for Lot 13 in Allen’s Resurvey
of Turner’s Addition; OR 3)Return the application to the MAPC for
reconsideration.

4. CUP2008-28— DP-154 Hanley Residential and Commercial Community Unit Plan Amendment #4 to permit an

el ectronic message board on Parcd 4; generally located on the southeast corner of 19th Street North and Webb

Road. (District 1)

RECOMMENDED ACTION:

1) Adopt the findings of the MAPC and approve the community unit plan
amendment subject to the recommended conditions; OR 2) Adopt the findings of
the MAPC and DAB Il findings and approve the community unit plan
amendment as recommended by the DAB; OR 3) Return the application to the
MAPC for reconsideration.



City Council Meeting Page 6
October 7, 2008

V. CONSENT PLANNING AGENDA

1. *A08-10R-Reguest by Laurence M Holzman, Jr. to annex land generally located north of Harry Street and east of
127th Street East. (District I1)

RECOMMENDED ACTION: Approve the annexation request, place the ordinance on first reading, and
authorize the necessary signatures.

2. *A08-11R-Reguest by Jay W. Russdl, of JRD, LLC, to annex land generally located north of 63rd Street South,
west of Clifton Avenue. (District I11)

RECOMMENDED ACTION: Approve the annexation request, place the ordinance on first reading, and
authorize the necessary signatures.

HOUSING AGENDA

NOTICE: The City Council is meeting as the governing body of the Housing Authority for consideration and action on the items on this Agenda,
pursuant to State law, HUD, and City ordinance. The meeting of the Authority is deemed called to order at the start of this Agenda and
adjourned at the conclusion.

Allan Murdock, Housng Member is also seated with the City Council.

V1. NON-CONSENT HOUSING AGENDA

1. Public Hearing — Five-Year and Y ear 2009 Annual Agency Plans.

RECOMMENDED ACTION: Conduct the Public Hearing, close the Hearing, adopt the Resolution and
authorize the necessary signatures relative to required certifications for the
submission of the Wichita Housing Authority Five-Year and Y ear 2009 Annual
Agency Plans.

VIlI. CONSENT HOUSING AGENDA

1. None

AIRPORT AGENDA

NOTICE: The City Council is meeting as the governing body of the Airport for consideration and action on items on this Agenda, pursuant to State
law and City ordinance. The meeting of the Authority is deemed called to order at the start of this Agenda and adjourned at the conclusion.

V1. NON-CONSENT AIRPORT AGENDA

1. None
I X. CONSENT AIRPORT AGENDA

1. *Agreement - Kansas Gas Service.

RECOMMENDED ACTION: Approvethe Agreement and authorize the necessary signatures.

2. *Terminal Area Redevelopment Program, Terminal Apron Phase |1, Wichita Mid-Continent Airport.

RECOMMENDED ACTION: Approve the capital project budget increase.
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COUNCIL AGENDA

X. COUNCIL MEMBER AGENDA

1. Approva of trave expenditures for the National League of Cities Conference, November 11-16, 2008, for Mayor
Carl Brewer, Vice-Mayor Sue Schlapp, Council Member Lavonta Williams, and Council Member Paul Gray.

RECOMMENDED ACTION: Approve the expenditures.

Xl. COUNCIL MEMBER APPOINTMENTS

RECOMMENDED ACTION: Approve the Appointments

XII. CONSENT AGENDA

1. Report of Board of Bids and Contracts dated October 6, 2008.

RECOMMENDED ACTION: Receive and filereport; approve Contracts,
authorize necessary signatures.

2. Applications for Licenses:

None

3. Applications for Licenses to Retail Cereal Malt Beverages:

New 2008 (Consumption on Premises)
Mary Gerges Shesha Coffee Shop, LLC* 2628 East 21st North

Renewad 2008 (Consumption off Premises)
Doug Wald Presto Convenience Stores, LLC 1250 South Rock
Doug Wald Presto Convenience Stores, LLC 1254 South Tyler Road
Doug Wald Presto Convenience Stores, LLC 4414 West Maple
Doug Wald Presto Convenience Stores, LLC 7136 West Central
Doug Wald Presto Convenience Stores, LLC 7990 East Central
Doug Wald Presto Convenience Stores, LLC 2001 South Oliver
Doug Wald Presto Convenience Stores, LLC 7236 West 21st

Doug Wald Presto Convenience Stores, LLC 4821 South Broadway
Doug Wald Presto Convenience Stores, LLC 515 North Seneca
Doug Wald Presto Convenience Stores, LLC 2356 South Seneca
Doug Wald Presto Convenience Stores, LLC 3311 North Rock Road
Doug Wald Presto Convenience Stores, LLC 2190 North Rock Road
Doug Wald Presto Convenience Stores, LLC 1350 North Oliver

*General/Restaurant - 50% or more of gross receipts derived from sale of food.

RECOMMENDED ACTION:

Approve licenses subject to Staff review and approval.

7
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4. Preiminary Estimates:
a. Prdiminary Estimates. (See attached)

RECOMMENDED ACTION: Receiveandfile.

5. Pditions for Public |mprovements:
a. Street Paving in Cedar View Village Addition, east of Greenwich, south of Kelogg. (District 1)

RECOMMENDED ACTION: Approve Petitions; adopt resolutions.

6. Deeds and Easements:
a. Deeds and Easements. (See attached)

RECOMMENDED ACTION: Accept documents.

7. Statement of Costs:

None

8. Consideration of Street Closures/Uses.
a. Midtown Historic Walking Tour, October 11 and 12, 2008, 11:00 am — 5:00 pm (District VI)
Fairview, 13th Street to 15th Street.

b. KansasFallen Firefighters Memorial October 12, 2008 1:00 pm — 3:00 pm (District 1V)
Broadway, 1300 block of South Broadway

c. Monster October Extreme Jam.com October 18, 2008 12:00 pm—11:00 pm (Districts | and VI)
McLean Blvd, Douglas to 1st Street
Douglas Avenue, Waco to McLean Blvd.

Monster October Extreme Jam.com, October 18, 2008, 4:00 pm —8:00 pm (Districts | and V1)
1st Street, Waco to McL ean Blvd.
Waco Street, Douglas to 1st Street.

RECOMMENDED ACTION: Approvetherequest subject to: 1) hiring off-duty certified law enforcement
officers asrequired; 2) obtaining barricades to close the streets in accordance
with requirements of Police, Fire, and Public Works Department; and 3)
Certificate of Liability Insurance on file with the Community Events
Coordinator.



City Council Meeting Page 9
October 7, 2008

0.

10.

11.

12.

13.

Agreements/Contracts:

a.  Agreement to Respread Assessments: Monarch Landing Addition, northwest corner of 159th Street East
and 21st Street North. (District 1)

b. Agreement to Respread Assessments: Wilson Farms Addition south of 21st Street, on the east side of
North Bradley Fair Parkway. (District 1)

c. United States Geological Survey (USGS) Surface Water Agreement October 1, 2008 through September
30, 2009.

d. Citywide Storm Water System Inventory Study-Supplemental.

e. Private Lot Cleanup Services.

RECOMMENDED ACTION: Approve Agreements/Contracts; authorize the necessary signatures.

Design Services Agreement:
a. 21st Street Improvement, between the K-96 Expressway and 159th Street East. (District I1)-Supplemental

RECOMMENDED ACTION: Approve Agreements/Contracts; authorize the necessary signatures.

Change Orders:
a. BikePath under the 13th Street Bridge at the Little Arkansas River. (District VI)

b. 2008 Street Maintenance Program. (Districts |1 and I11)

C. 2008 Street Maintenance Program, Lincoln and Hillside Intersection. (Districts | and 1)
d. Water Lineaong Rock, between 53rd St. North and K-254 Highway. (District 1)

e Gypsum Creek Improvement, north of Pawnee, west of Woodlawn. (District I11)

f.  MacArthur Improvement, between Meridian and Seneca. (District 1V)

g. 37th St. North Improvement, between Tyler and Ridge. (District V)

RECOMMENDED ACTION: Approve the Change Orders and authorize the necessary signatures.

Property Acquisition:

None

Minutes of Advisory Boards/Commissions

Board of Code Standards and Appeals, July 14, 2008

Board of Electrical Appeals, August 12, 2008

Wichita Employees Retirement Board/Police & Fire Retirement Board, August 7, 2008
Wichita Public Library, August 19, 2008

Wichita Airport Advisory Board, August 4, 2008

District VI Advisory Board, July 7, 2008

District VI Advisory Board, August 4, 2008

District VI Advisory Board, August 20, 2008

Arts Council Minutes, September 11, 2008

RECOMMENDED ACTION: Receiveandfile.
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14.

15.

16.

17.

18.

19.

20.

21.

22

Senior Management Report for the month of August 2008.

RECOMMENDED ACTION: Receiveandfile.

Payment for Settlement of Lawsuit.

RECOMMENDED ACTION: Authorize payment of $200,000.00 as a full settlement of all possible claims
which are the subject of this claim and approve the necessary budget
adjustments.

Payment for Settlement of Lawsuit - Karagianis v. City of Wichita et al.

RECOMMENDED ACTION: Authorize payment of $180,000.00 as a full settlement of all possible claims
which are the subject of this claim and approve the necessary budget
adjustments.

Notice of Intent to Use Debt Financing Terminal Area Redevelopment - Apron Phasell.

RECOMMENDED ACTION: Adopt the Resolution and authorize the necessary signatures.

Sale of Surplus Parcd at the Southwest Corner of Kellogg and Oliver. (District 111)

RECOMMENDED ACTION: Approvethe Real Estate Purchase Contracts and authorize all necessary
signatures.

Home Repair Fund Transfer. (Districts |, 111, 1V, V, and VI)

RECOMMENDED ACTION: Approvethetransfer of funds.

2008 CSBG Discretionary Fund Application.

RECOMMENDED ACTION: Approvethe 2008 CSBG Discretionary Fund Application and authorize the
necessary signatures.

Renewal of Air Quality Program Grants.

RECOMMENDED ACTION: Approverenewal of the grants and authorize the necessary signatures.

Grant Application - Mental Health Court.

RECOMMENDED ACTION: Approve the grant award and authorize the Mayor to sign.

10
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23.

24,

25,

26.

27.

28.

29.

30.

Mid-Continent Water Reclamation Facility - Budget Adjustment Funding. (District 1V)

RECOMMENDED ACTION: Adopt the amended Resolution and authorize the necessary signatures.

In-Patient and Out-Patient Drug Treatment for Drug Court.

RECOMMENDED ACTION: Approve the contract with Comprehensive Community Care of Sedgwick County
(ComCare) and authorize the necessary signatures

Authorization to Request Joinder in Exemption Application - Envision Project 2301 South Water. (District 111)

RECOMMENDED ACTION: Authorize the preparation and mailing of a Motion or letter seeking Joinder.

Acquisition of Utility Easement at 14920 West 21st Street North for a Water Line. (District V)

RECOMMENDED ACTION: Accept the easement and authorize payment.

Perspectives on Profiling Training.

RECOMMENDED ACTION: Approve and authorize the appropriate signatures.

Contract with Via-Christi for Medical Expenses for Prisoners — Police Department.

RECOMMENDED ACTION: Approve the contract agreement.

Disposal of 2222 Eagt 9th Street. (District 1)

RECOMMENDED ACTION: Approve the deed and authorize all necessary signatures.

Second Reading Ordinances: (First Read September 23, 2008)
a.  Second Reading Ordinances. (See attached)

RECOMMENDED ACTION: Adopt the Ordinances.

Adjournment

***Workshop to follow* **

11



Agenda Report No. 11-1.
City of Wichita

City Council Meeting
October 7, 2008

TO: Mayor and City Council Members

SUBJECT: Budget Revision and Supplemental Agreement for Staking and Construction En-
gineering in Pearson Commercial Addition (south of 29th Street North, along
both sides of Maize (District V)

INITIATED BY: Department of Public Works

AGENDA: Unfinished Business

Recommendation: Approve the Budget Adjustment, Supplemental Agreement, and Resolution.

Background: The City Council approved a Development Agreement on March 20, 2007 between the
City of Wichita, Newmarket V, LLC and Eastside Development, LLC to allow development in the Cadil-
lac Lake drainage basin and still protect properties downstream from increased flooding. On November 6,
2007 the City Council approved a Resolution ordering a public hearing on November 20, 2007 to allow
the project to proceed. The City Council approved the petition for drainage improvements in Pearson
Commercial Addition and New Market V Addition on November 20, 2007 with an estimated project cost
of $2.9 million. On April 15, 2008 the City approved an Agreement with Poe & Associates, Inc. to de-
sign the improvements. The Design Agreement requires Poe to provide construction engineering and
staking services if requested by the City.

Analysis. The proposed Supplemental Agreement between the City and Poe provides for construction
engineering and staking for the improvements. Due to the current workload created by previous projects,
City crews are not available to perform these services for this project. Also, in reviewing the budget for
this project, it is apparent that it may not be sufficient to allow completion of the project due largely to
construction cost increases.

Financial Considerations. The current budget is $2,900,000, with $1,200,000 paid by the improvement
district and $1,700,000 by the City of Wichita through General Obligation Bonds. The proposed revised
budget is $3,460,000, with $1,410,000 paid by the improvement district and $2,050,000 paid by the City
of Wichita. The funding for the increase in the improvement district share will be handled through the
special assessment process. The funding for the City’s increase in share will be taken from funds allo-
cated in the CIP in 2008 for pump station rehabilitation. Payment to Poe & Associates will be on alump
sum basis of $65,500, the cost of which isincluded in the budget figures above.

Goal Impact: This Agreement addresses the Efficient Infrastructure goal by providing the construction
engineering services needed for the construction of drainage improvements in a newly developing area. It
also addresses the Economic Vitality and Affordable Living goal by providing public improvements in
new developments that are vital to Wichita's continued economic growth.

Legal Considerations: The Supplemental Agreement and Resolution has been approved as to form by
the Law Department.
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Recommendation/Action: It is recommended that the City Council approve the Budget Adjustment,
Resolution, Supplemental Agreement, CIP sheet and authorize the necessary signatures.

Attachments: Supplemental Agreement, Resolution and CIP Sheet

13



SUPPLEMENTAL AGREEMENT

TO THE
AGREEMENT FOR PROFESSIONAL SERVICES DATED APRIL 15, 2008
BETWEEN
THE CITY OF WICHITA, KANSAS
PARTY OF THE FIRST PART, HEREINAFTER CALLED THE
"CITY"
AND
POE & ASSOCIATES, INC.
PARTY OF THE SECOND PART, HEREINAFTER CALLED THE
"ENGINEER"

WITNESSETH:

WHEREAS, there now exists a Contract (dated November 6, 2007) between the two parties cov-
ering engineering services to be provided by the ENGINEER in conjunction with the construction of im-
provements in PEARSON TRACT & NEW MARKET TRACT (along Maize, south of 29" Street North).

WHEREAS, Paragraph IV. B. of the above referenced Contract provides that additional work be per-
formed and additional compensation be paid on the basis of a Supplemental Agreement duly entered into
by the parties, and

WHEREAS, it is the desire of both parties that the ENGINEER provide additional services required for
the PROJECT and receive additional compensation (as revised herein):

NOW THEREFORE, the parties hereto mutually agree as follows:

A. PROJECT DESCRIPTION
The description of the improvements that the CITY intends to construct and thereafter called the
"PROJECT" as stated on page 1 of the above referenced agreement is hereby amended to include the
following:
STAKING, AS-BUILT AND CONSTRUCTION ENGINEERING
(as per the City of Wichita Standard Construction Engineering Practices)

STORM WATER DRAIN NO. 332 serving Pearson Tract and New Market Tract (along Maize, south
of 29" Street North) (Project No. 468 84396).

Construction staking and final as-built of all areas included in the project mass grading plan will be
the responsibility of the ENGINEER, with final as-built plans submitted and sealed by a licensed land
surveyor or registered professional engineer. Minimum construction staking shall consist of the fol-
lowing: grade stakes set at 50 foot centers in tangent sections, and 25 foot centers through curve
sections, at the street centerline (to match CL street stationing per paving plans); both right-of-way
lines (at lot corners); back lot/easement lines (at lot corners); as well as any other grade break lines.
Grade stake cuts and fills shall be to the dirt grade as required by the mass grading plan details, and
shall not be set for final pavement grade, nor to actual final subgrade elevation. Final elevations for
all areas outside the street right-of-way to be graded per plans, provisions or otherwise, including
lots, easements, ponds and reserve areas, shall be within +/-0.2" of plan call-outs, unless otherwise
stated in plans or provisions. Final elevations within the street right-of-way shall be within +/-0.1" of
plan call-outs. The ENGINEER will be responsible to provide initial as-built(s) to the City’s Project
Engineer, who will coordinate any rework with the contractor. The ENGINEER’S survey and as-built
generation responsibilities will include re-checking all points deemed to be out of compliance by the
14



City project engineer, regardless of the number of times to achieve compliance. Two copies of the
project specific mass grading and pond construction plan sheets will be submitted to the Project En-
gineer within 5 days of completion of final grading, will show original plan and final as-built elevations
at all original call-out locations. Submittals will include both standard plan sheets as well as an elec-
tronic file.

B. PAYMENT PROVISIONS

The lump sum fee and the accumulated partial payment limits in Section IV. A. shall be amended as
follows:

Payment to the ENGINEER for the performance of the professional services as outlined in this sup-
plemental agreement shall be made on the basis of the lump sum fee specified below:

468 84396 $65,500.00

C. PROVISIONS OF THE ORIGINAL CONTRACT
The parties hereunto mutually agree that all provisions and requirements of the existing Contract, not
specifically modified by this Supplemental Agreement, shall remain in force and effect.

IN WITNESS WHEREOF, the CITY and the ENGINEER have executed this Supplemental Agree-
ment as of this day of , 2008.

BY ACTION OF THE CITY COUNCIL

Carl Brewer, Mayor
ATTEST:

Karen Sublett, City Clerk

APPROVED AS TO FORM:

Gary Rebenstorf, Director of Law
POE & ASSOCIATES, INC.

(Name & Title)
ATTEST:

15



132019
First Published in the Wichita Eagle on October 10, 2008

RESOLUTION NO. 08-475

RESOLUTION OF FINDINGS OF ADVISABILITY AND RESOLUTION AUTHO-
RIZING IMPROVING STORM WATER DRAIN NO. 332 (ALONG MAIZE, SOUTH OF
29TH ST. NORTH) 468-84396 IN THE CITY OF WICHITA, KANSAS, PURSUANT TO
FINDINGS OF ADVISABILITY MADE BY THE GOVERNING BODY OF THE CITY OF
WICHITA, KANSAS.

BE IT RESOLVED BY THE GOVERNING BODY OF THE CITY OF WICHITA,
KANSAS, THAT THE FOLLOWING FINDINGS AS TO THE ADVISABILITY OF IM-
PROVING STORM WATER DRAIN NO. 332 (ALONG MAIZE, SOUTH OF 29TH ST.
NORTH) 468-84396 IN THE CITY OF WICHITA, KANSAS, ARE HEREBY MADE TO-
WIT:

SECTION 1. That Resolution No. 07-655 on adopted on November 20, 2007 is hereby
rescinded.

SECTION 2. That it is necessary and in the public interest to improve Storm Water
Drain No. 332 (along Maize, south of 29th St. North) 468-84396.

SECTION 3. That the cost of said improvements provided for in Section 2 hereof is es-
timated to be Three Million Four Hundred Sixty Thousand Dollars ($3,460,000) exclusive of the
cost of interest on borrowed money, with $1,410,000 payable by the improvement district and
$2,050,000 payable by the City at Large. Said estimated cost as above set forth is hereby in-
creased at the pro-rata rate of 1 percent per month from and after May 1, 2007, exclusive of the
costs of temporary financing.

SECTION 4. That all costs of said improvements attributable to the improvement dis-
trict, when ascertained, shall be assessed against the land lying within the improvement district
described as follows:

PEARSON TRACT

THE WEST 839 FEET OF THE FOLLOWING DESCRIBED TRACT:

THE SOUTH HALF OF THE NORTHWEST QUARTER OF SECTION 5, TOWN-
SHIP 27 SOUTH, RANGE 1 WEST OF THE SIXTH PRINCIPAL MERIDIAN,
SEDGWICK COUNTY, KANSAS, EXCEPT THAT PART TAKEN FOR ROAD
PURPOSES DESCRIBED AS BEGINNING AT THE NORTHWEST CORNER OF
THE SOUTH HALF OF THE NORTHWEST QUARTER OF SECTION 5, TOWN-
SHIP 27 SOUTH, RANGE 1 WEST OF THE SIXTH PRINCIPAL MERIDIAN,
SEDGWICK COUNTY, KANSAS; THENCE EAST ALONG THE NORTH LINE
OF SAID SOUTH HALF, A DISTANCE OF 100.02 FEET; THENCE SOUTH-
WESTERLY A DISTANCE OF 100 FEET TO A POINT 70 FEET EAST OF THE
WEST LINE OF SAID SOUTH HALF, THENCE SOUTH PARALLEL WITH
SAID WEST LINE, A DISTANCE OF 1,221.01 FEET TO THE SOUTH LINE OF
SAID SOUTH HALF, THENCE WEST ALONG SAID SOUTH LINE, A DIS
TANCE OF 70.02 FEET TO THE SOUTHWEST CORNER OF SAID SOUTH
HALF. THENCE NORTH ALONG THE WEST LINE OF SAID SOUTH HALFTO
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THE POINT OF BEGINNING. SAID TRACT CONTAINS 1,102,730 SQUARE
FEET OR 25.32 ACRES MORE OR LESS.

NEW MARKET TRACT

PART OF THE NORTH HALF OF THE NORTHEAST QUARTER, SECTION 6,
TOWNSHIP 27 SOUTH, RANGE 1 WEST OF THE 6TH P.M., SEDGWICK
COUNTY, KANSAS; DESCRIBED AS:

COMMENCING AT THE NORTHEAST CORNER OF SECTION 6, TOWNSHIP
27 SOUTH, RANGE 1 WEST OF THE 6TH P.M., SEDGWICK COUNTY, KAN-
SAS;, THENCE BEARING N89°46'15"W, ALONG THE NORTH LINE OF SAID
NORTHEAST QUARTER, A DISTANCE OF 40.00 FEET; THENCE BEARING
S01°24'27"W, PARALLEL WITH THE EAST LINE OF SAID NORTHEAST
QUARTER, A DISTANCE OF 75.00 FEET TO THE POINT OF BEGINNING;
THENCE BEARING N89°46'15"W, PARALLEL WITH THE NORTH LINE OF
SAID NORTHEAST QUARTER, A DISTANCE OF 175.00 FEET; THENCE
BEARING N81°1424"W, A DISTANCE OF 101.12 FEET; THENCE BEARING
N89°4515"W, PARALLEL TO THE NORTH LINE OF SAID NORTHEAST
QUARTER, A DISTANCE OF 14.68 FEET; THENCE BEARING S01°24'27"W,
PARALLEL WITH THE EAST LINE OF SAID NORTHEAST QUARTER, A DIS
TANCE OF 599.99 FEET; THENCE N89°46'15"W, A DISTANCE OF 358.94
FEET; THENCE BEARING S01°2427"W, PARALLEL WITH THE EAST LINE
OF SAID NORTHEAST QUARTER, A DISTANCE OF 656.12 FEET TO THE
NORTH LINE OF LOT 21, BLOCK 9, EVERGREEN ADDITION; THENCE
BEARING S89°47'16"E, ALONG THE SAID NORTH LINE OF LOT 21, BLOCK
9, EVERGREEN ADDITION, A DISTANCE OF 613.92 FEET TO A POINT 75.02
FEET WEST OF THE EAST LINE OF THE SAID NORTHEAST QUARTER;
THENCE BEARING NO03°1923"E, A DISTANCE OF 1047.19 FEET; THENCE
NO01°2427"E, A DISTANCE OF 195.04 FEET TO THE POINT OF BEGINNING.
SAID TRACT CONTAINING 577,896 SQUARE FEET OR 13.27 ACRES MORE
OR LESS.

SECTION 5. That the method of apportioning all costs of said improvements
attributable to the improvement district to the owners of land liable for assessment therefore shall
be on afractional basis:

That the method of assessment of all costs of the improvement for which the im-
provement district shall be liable shall be on a fractional basis. The PEARSON
TRACT, shall pay 50/100 of the improvement district cost, The NEW MARKET
TRACT, shall pay 50/100 of the improvement district cost.

Where the ownership of asingle lot is or may be divided into two or more parcels, the as-
sessment to the lot so divided shall be assessed to each ownership or parcel on a square foot basis.

SECTION 6. That payment of said assessments may indefinitely be deferred as against
those property owners eligible for such deferral available through the Special Assessment Defer-
ral Program.

SECTION 7. That the City Engineer shall prepare plans and specifications for said im-
provement and a preliminary estimate of cost therefore, which plans,
specifications, and a preliminary estimate of cost shall be presented to this Body for its approval.
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SECTION 8. Whereas, the Governing Body of the City, upon examination thereof, con-
sidered, found and determined the Petition to be sufficient, having been signed by the owners of
record, whether resident or not, of more than Fifty Percent (50%) of the property liable for as-
sessment for the costs of the improvement requested
thereby; the advisability of the improvements set forth above is hereby established as authorized
by K.S.A. 12-6a01 et seq. as amended.

SECTION 9. Be it further resolved that the above-described improvement is hereby au-
thorized and declared to be necessary in accordance with the findings of the Governing Body as
set out in this resolution.

SECTION 10. That the City Clerk shall make proper publication of this resolution, which
shall be published once in the official City paper and which shall be effective from and after said
publication.

PASSED by the governing body of the City of Wichita, Kansas, this 7" day of October,
2008.

CARL BREWER, MAYOR
ATTEST:

KAREN SUBLETT, CITY CLERK

(SEAL)

APPROVED:

GARY REBENSTORF, DIRECTOR OF LAW
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October 7, 2008
City Council Hearing
Removal of Dangerous Structures Case Summary

Cncl. Hsng. CLEAN Cndm. BCSA | Owner/ BCSA |Openor |Premise Cond.|Prop. Tax Board-up &
Address Dist Case Team Init. Date Hrng. | Rep. at Recomm. [Secure Status Status Clean-up
’ Age |Invlvmnt? ' Date BCSA ? ’ Assmnts.
Thereis a
2008 special
Large amount of assessment
1344 N. Spruce I 14 yrs. No 12/20/07 02/04/08 ves 90 days Secure [bulky waste and| Current [for lot cleanup
11 mos. 05/05/08 Yes 60 days (or) ’ in the amount
salvage material
10/10 of $1086.85
1312 N. Wabash T Pl Y ow/23i0s | 030308 Yes | 90days | o Maintained Current N
. Wabas 10 mos. o} 06/02/08 Yes 10/10 ecure aintaine urren one
The main The 2003,
structure is 2004, 2005,
secure and 2006 and
the 2007 taxes
13 yrs. 05/05/08 Yes 60 days | accessory L are
2042 E. 9th N. ! 6 mos. No 02/25/08 07/14/08 No 10/10 structure Maintained delinquent in None
has an the amount of
open door $1050.16. It
and is in
window foreclosure.
Thereis a
2008 special
assessment
7 yrs. Tall grass and for emergency
607 N. Ash | 1 mo. No 05/19/08 | 07/14/08 No 10/10 Secure weeds Current board-up in
the amount of
$149.12.
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DATE: September 22, 2008
CDM SUMMARY
COUNCIL DISTRICT #1
ADDRESS: 1344 N. Spruce

LEGAL DESCRIPTION: Lots 14 and 16, on Spruce Avenue formerly Penn Street,
Sunnyslope Addition to Wichita, Sedgwick County, Kansas

DESCRIPTION OF STRUCTURE: A one story frame dwelling about 25x40 feet in size.
Vacant for at least 10 years, this structure has a cracking foundation; rotted and missing
wood lap siding; sagging and badly worn composition roof with missing shingles; rotted
and missing wood trim; and rotted framing members.

Description of dangerous or unsafe condition(s): The property is found to be dangerous and
unsafe because of the following conditions:

A. Those, which have been damaged by fire, wind, want of repair, or other causes so asto have
become dangerous to life, safety, morals or the general health and welfare of the occupants or the
people of the city.

B. The structure fails to provide the necessities to decent living, which makes it, unfit for human
habitation.

C. Those whose use, equipment or want of good housekeeping constitutes a decided fire or
safety hazard to the property itself or its occupants or which presents a decided fire or safety
hazards to surrounding property or a menace to the public safety and general welfare.

City Ordinance states that any one of the above categories s just cause to declare the building a
public nuisance and shall be repaired or demolished.

Superintendent of Central I nspection Date
Enforcing Officer
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DATE: September 22, 2008
BCSA GROUP #1
ADDRESS: 1344 N. Spruce
ACTIVE FIELD FILE STARTED: October 12, 1993
NOTICE(S) ISSUED: Since October 12, 1993, several notice of improvements and violation
notices have been issued. Between 1994 and 1998, some repairs completed on the exterior
and the property maintained boarded and secured.
PRE-CONDEMNATION LETTER: September 5, 2007
TAX INFORMATION: Current

COST ASSESSMENTS/DATES: Thereisa 2008 special assessment for lot cleanup in the
amount of $1086.85.

PREMISE CONDITIONS: Largeamount of bulky waste and salvage material
VACANT NEGLECTED BUILDING REPORT: Open case

NUISANCE ABATEMENT REPORT: On April 30, 2008, abated by City of Wichita
contractor in the amount of $944.79.

POLICE REPORT: None
FORMAL CONDEMNATION ACTION INITIATED: December 20, 2008

RECENT DEVELOPMENTS: Roof repaired, paintingin progress and the collapsing
attached garage has been removed. It issecure.

OWNER'S PAST CDM HISTORY: None

BOARD OF C.S.&A. RECOMMENDATION: At theFebruary 4, 2008 BCSA hearing
Samuel Roberts, the owner of the property, was present at the hearing.

Addressing the Board, Mr. Roberts explained that heintended to wreck therear addition
and repair the damage to the foundation of the structure. He also plansto repair the roof.
The house has been used for storage since previous fire damage prevented him from
renting out the house. Mr. Robertstold the Board that he had been under theimpression
that he had met therequirementsfor compliance; however, he was not aware at thetime
that hewasrequired to notify Central Inspection to verify that repairs had been madeto
the building. He also advised the Board that the trash and debris had been removed from
the gite, and that he had been hauling trash from the property about once a month dueto
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illegal dumping. Mr. Robertssaid that he had contacted Michael Hollimon of
Neighborhood Improvement Services and wastold that NIS would be unable to provide
anything more than paint in the way of financial assistance. The program supplying the
paint will not be available until after April 1, 2008. Mr. Roberts has made inquiriesof a
general contractor and an electrical contractor to possibly contract to dotherepairson the
dwelling. Hewasuncertain how long it might take to get the work underway, but asked if
he could be allowed six monthsto maketherepairs.

Board Member Banuelos made a motion to allow three monthsto begin therepairsand
then report back to the Board on the progress. Board Member Coonrod seconded the
motion, adding that the property should remain clean and securein theinterim. The
motion was approved.

At theMay 5, 2008 BCSA hearing thisproperty was represented by Samuel Roberts.

Thiscase wasfirst presented to the Board at the February 4, 2008, hearing. A motion was
made and approved to allow three monthsfor repairsto begin, and then have Mr. Roberts
report the status of the property to the Board.

Thetaxesare current on thisproperty. There are no special cost assessments against this
property. The premise conditionsarefair. Although no repairshave been started, the
structureissecure.

Mr. Robertsaddressed the Board. Hetold the Board that the roof had been replaced.
Most of the rear addition of the house had been removed, according to Mr. Roberts.
Chairman Murabito asked how long it would take Mr. Robertsto complete therepairs.
Mr. Robertsreplied that he had to have a new electric meter installed, and there was other
electrical work to bedone. At the end of the week, he anticipated receiving paint through
the Neighborhood Improvement Services paint program. An individual that Mr. Roberts
had hired to assist him with the repairswas no longer able to devotetimeto helping him.
Mr. Robertsindicated that the remainder of the repairs could be completed within two
months, since he was doing the repairs by himself. Board Member Hartwell asked if the
structure was habitable. Mr. Roberts said that it would be once therepairswere complete.
He said athreshold needed to be replaced, and he was concerned that oncethe boardswere
removed from the windows that vandals would break the glass. It ispossible, Mr. Roberts
continued, that he has a potential buyer for the property.

Board Member Harder made a motion to allow sixty daysfor the remainder of the exterior
repairsto be completed, or the property would be submitted to the City Council with a
recommendation of condemnation, with ten daysto begin the demalition and ten daysto
complete removal of the structure. Board Member Coonrod seconded the motion. The
motion carried.

At Chairman Murabito’ srequest, Ms. L egge explained the procedures once a property was
sent before the City Council with a recommendation of condemnation.
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STAFF RECOMMENDATION/REMARKS: Adopt the recommendation of the Board of
Code Standards and Appeals. However, any extensions to repairs would be providing that all
provisions of City Council Policy 33 are complied with. If any of these conditions are not met,
staff is directed to proceed to let for bids to demolish the structure.
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DATE: September 22, 2008
CDM SUMMARY
COUNCIL DISTRICT #1
ADDRESS: 1312 N. Wabash

LEGAL DESCRIPTION: Lot 38 and 40, on Wabash Avenue, H.O. Burleigh's 3rd
Addition to Wichita, Sedgwick County, Kansas.

DESCRIPTION OF STRUCTURE: A one story frame dwelling about 70x25 feet in size.
Vacant for at least 14 years, this structure has a cracking block foundation; cracking and
shifting concrete block walls; cracking and shifting front and rear porches; and rotted and
missing wood trim and framing members.

Description of dangerous or unsafe condition(s): The property is found to be dangerous and
unsafe because of the following conditions:

A. Those, which have been damaged by fire, wind, want of repair, or other causes so asto have
become dangerous to life, safety, morals or the general health and welfare of the occupants or the
people of the city.

B. The structure fails to provide the necessities to decent living, which makes it, unfit for human
habitation.

C. Those whose use, equipment or want of good housekeeping constitutes a decided fire or
safety hazard to the property itself or its occupants or which presents a decided fire or safety
hazards to surrounding property or a menace to the public safety and general welfare.

City Ordinance states that any one of the above categories s just cause to declare the building a
public nuisance and shall be repaired or demolished.

Superintendent of Central I nspection Date
Enforcing Officer
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DATE: September 22, 2008
BCSA GROUP #1
ADDRESS: 1312 N. Wabash
ACTIVE FIELD FILE STARTED: November 8, 1993
NOTICE(S) ISSUED: Since November 8, 1993, numerous notice of improvements and
several violation notices have been issued. In 1994, the owner attempted to sell this
property. In 2004 and 2005, staff worked with owner in setting priorities and developing a
schedule due to his ownership of several properties. In 2005, somework progressed. The
Health Department contacted on more than one occasion with concerns regarding this
property and it has been the subject of Neighborhood Court.
PRE-CONDEMNATION LETTER: November 29, 2007
TAX INFORMATION: Current
COST ASSESSMENTS/DATES: None
PREMISE CONDITIONS: Maintained
VACANT NEGLECTED BUILDING REPORT: Open case
NUISANCE ABATEMENT REPORT: Environmental Health case on November 4, 2005
for weed mowing in the amount of $101.64 and June 2, 2007 for weed mowing in the
amount of $111.64.
POLICE REPORT: None
FORMAL CONDEMNATION ACTION INITIATED: January 23, 2008
RECENT DEVELOPMENTS: Norepairsmade and the structureis secure.

OWNER'S PAST CDM HISTORY: Theowner hasatotal of three propertiesin
condemnation.

BOARD OF C.S.&A. RECOMMENDATION: At theMarch 3, 2008 BCSA hearing Ivan
Ray represented this property.

On November 8, 1993, the active case was started on thisproperty. Sincethat time, several
Notices of Improvement and Notices of Violation have been issued. The Pre-condemnation
Letter wasissued in September 2007. Thetaxesare current, and there are no cost
assessments against the property. The premise ismaintained and the structureis secure.
Thereisan active neglected building case on thisstructure. No repairs have been made.
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Chairman Murabito asked Mr. Ray when he purchased the property. Mr. Ray said that he
purchased it approximately eight years ago. Board Member Harder asked how long Mr.
Ray would need to make therequired repairson thisparticular property. Mr. Ray said
that it would bethelast part of summer or early fall before he could get the work
completed. He explained that hisuncle wasraising fundstoward the cost of repairson the
structure. Mr. Ray further expounded that he was attempting to get the other properties
(927 N. Wabash and 1009 North Wabash) into compliance before he would have the
opportunity to begin making repairson 1312 N. Wabash.

Board Member Hartwell suggested that Mr. Ray remove the dilapidated accessory
structuresat 927 N. Wabash and 1009 N. Wabash, and then work on the remainder of the
repairson thethree properties.

Board Member Hartwell made a motion to allow sixty daysfor the exterior repairsto be
completed on 1009 N. Wabash, and ninety daysto complete the exterior repairson 1312 N.
Wabash, maintaining the propertiesin a clean and secure condition in theinterim. Board
Member Harder seconded the motion. The motion was approved.

Chairman Murabito cautioned Mr. Ray that immediate action would haveto be taken on
hispart in order to get the properties off of the list for condemnation hearing.

At the June 2, 2008 BCSA hearing thisproperty was represented by Ivan Ray, owner.

Originally beforethe Board at the March 3, 2008, hearing, Mr. Ray was present when a
motion was made and approved by the Board to allow ninety daysto allow the exterior
repairsto be completed, meanwhile maintaining the sitein a clean and secure condition in
theinterim.

Thetaxesare current on thisproperty, and there are no cost assessments. At thelast site
vigit, there was scattered debris present, and there weretall grass and weeds. No repairs
have been made; the structureis secure.

At Chairman Murabito’ srequest, Mr. Ray provided an update on the property. Mr. Ray
said that hewastrying to get the property sold within the next sixty to ninety days. He
explained that he had gotten behind in mowing the property and had not been able to make
repairs because he had been trying to repair hisother properties.

Board Member Coonrod made a motion to refer the property to the City Council with a
recommendation of condemnation with ten daysto start demalition and ten daysto
complete theremoval of the structure. Board Member Willenberg seconded the motion.
The motion carried unanimoudly.

At Chairman Murabito’srequest, Ms. L egge explained the process once a property has
been referred to the City Council for condemnation, and that if the City Council decided to
approve condemnation of the property, Mr. Ray would have ten daysto begin wrecking the
structure and ten daysto completeit. Should Mr. Ray fail to begin wrecking the structure
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in the allotted time, Central Inspection would notify him by certified letter that the
demolition would then belet for bids by Central Inspection.

STAFF RECOMMENDATION/REMARKS: Adopt the recommendation of the Board of
Code Standards and Appeals. However, any extensions to repairs would be providing that all
provisions of City Council Policy 33 are complied with. If any of these conditions are not met,
staff is directed to proceed to let for bids to demolish the structure.
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DATE: September 22, 2008
CDM SUMMARY
COUNCIL DISTRICT #1
ADDRESS: 2042 E. 9th N.

LEGAL DESCRIPTION: Lots6and 7, 9th Street, Mclntyre & Steele's Subdivision tothe
City of Wichita, Sedgwick County, Kansas.

DESCRIPTION OF STRUCTURE: A oneand one half story frame dwelling about 26x49
feet in Size. Vacant for at least 13 years, this structure has shifting and cracking concrete
block basement walls; missing asbestos siding; holesin roof, with missing composition
shingles; dilapidated front and rear porches; rotted and missing wood trim and framing
members; and the 20x24 foot accessory structureisdeteriorating.

Description of dangerous or unsafe condition(s): The property is found to be dangerous and
unsafe because of the following conditions:

A. Those, which have been damaged by fire, wind, want of repair, or other causes so asto have
become dangerous to life, safety, morals or the general health and welfare of the occupants or the
people of the city.

B. The structure fails to provide the necessities to decent living, which makes it, unfit for human
habitation.

C. Those whose use, equipment or want of good housekeeping constitutes a decided fire or
safety hazard to the property itself or its occupants or which presents a decided fire or safety
hazards to surrounding property or a menace to the public safety and general welfare.

City Ordinance states that any one of the above categories s just cause to declare the building a
public nuisance and shall be repaired or demolished.

Superintendent of Central I nspection Date
Enforcing Officer
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DATE: September 22, 2008
BCSA GROUP #5
ADDRESS: 2042 E. 9th N.
ACTIVE FIELD FILE STARTED: April 6, 1995
NOTICE(S) ISSUED: Since April 6, 1995, numerous notice of improvements and violation
notices have been issued. Theoriginal owner of this property was elderly and in poor
health. Shehassince passed away, and her daughter owned the property. From 1995
through 2005, work progressed slowly and Neighborhood Improvement Services had
provided assistance. Thereisan open Tall Grassand Weeds case on thisproperty. On
August 28, 2008, Mr. John Lee notified staff that he had purchased the property at tax sale
on July 17, 2008.
PRE-CONDEMNATION LETTER: January 15, 2008

TAX INFORMATION: The 2003, 2004, 2005, 2006 and 2007 taxes are delinquent in the
amount of $1050.16. It isin foreclosure.

COST ASSESSMENTS/DATES: None

PREMISE CONDITIONS: Maintained

VACANT NEGLECTED BUILDING REPORT: Open case

NUISANCE ABATEMENT REPORT: None

POLICE REPORT: From July 31, 1999 through August 10, 2006 there have been twelve
reported police incidents at thislocation including: battery (2), other destruction of
property, miscellaneous report (5), violation of district court order, violation road and
driving laws signs signals, suspicious character other and child abuse.

FORMAL CONDEMNATION ACTION INITIATED: March 20, 2008

RECENT DEVELOPMENTS: Norepairsmade. The main structureissecure and the
accessory structure has an open door and window.

OWNER'S PAST CDM HISTORY: None

BOARD OF C.S.&A. RECOMMENDATION: At theMay 5, 2008 BCSA hearing, Vaniece
Crawford was present astherepresentative of this property.

Ms. Crawford explained to the Board that her first priority was the delinquent taxes, which
shewasrequired to pay by June 2008. Once she had resolved the delinquent tax issue, Ms.
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Crawford said sheintended to make therequired exterior repairs. Sherequested that the
Board grant her thirty daysto pay the delinquent taxes and make the exterior repairs.

Board Member Hartwell made a motion to allow sixty daysfor Ms. Crawford to determine
if sheisfinancially ableto pay the delinquent taxes and then report back to the Board,
maintaining the property in a clean and secure condition in the interim. Board M ember
Hentzen seconded the motion. The motion was approved.

At the July 14, 2008 BCSA hearing no one wasin attendance to represent this property.

Thisproperty was presented to the Board for thefirst time at the May 2008 hearing. At
that time Vaniece Crawford was present to explain her desireto resolve theissue with the
delinquent taxes and make therequired exterior repairs. Thetaxesfor 2003 through 2007
are delinquent in the amount of $1,386.11 and isnow in tax foreclosure. There hasbeen no
further contact from Ms. Crawford. The premise condition isfair and the structureis
secure. No repairs have been made.

Board Member Coonrod made a motion to refer the property to the City Council with a
recommendation of condemnation, with ten daysto begin demolition and ten daysto
complete demolition. Board Member Hentzen seconded the motion. The motion passed.

STAFF RECOMMENDATION/REMARKS: Adopt the recommendation of the Board of
Code Standards and Appeals. However, any extensions to repairs would be providing that al
provisions of City Council Policy 33 are complied with. If any of these conditions are not met,
staff is directed to proceed to let for bids to demolish the structure.
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DATE: September 22, 2008
CDM SUMMARY
COUNCIL DISTRICT #1
ADDRESS: 607 N. Asnh

LEGAL DESCRIPTION: Lots37 and 39, on Ash Street, Stites Bro's. Second Addition to
Wichita, Sedgwick County, Kansas.

DESCRIPTION OF STRUCTURE: A onestory masonry dwelling about 28x36 feet in size.
Vacant for at least 7 years, this structure has a shifting and cracking brick foundation;
shifting brick walls; badly worn composition roof, with missing shingles; deteriorating
front and rear porches, and the wood trim and framing members arerotted.

Description of dangerous or unsafe condition(s): The property is found to be dangerous and
unsafe because of the following conditions:

A. Those, which have been damaged by fire, wind, want of repair, or other causes so asto have
become dangerous to life, safety, morals or the general health and welfare of the occupants or the
people of the city.

B. The structure fails to provide the necessities to decent living, which makes it, unfit for human
habitation.

C. Those whose use, equipment or want of good housekeeping constitutes a decided fire or
safety hazard to the property itself or its occupants or which presents a decided fire or safety
hazards to surrounding property or a menace to the public safety and general welfare.

City Ordinance states that any one of the above categories s just cause to declare the building a
public nuisance and shall be repaired or demolished.

Superintendent of Central I nspection Date
Enforcing Officer
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DATE: September 22, 2008
BCSA GROUP #6
ADDRESS: 607 N. Ash
ACTIVE FIELD FILE STARTED: August 9, 2001
NOTICE(S) ISSUED: Since August 9, 2001, several notice of improvements and violation
notices have been issued. From 2004 through 2006, repairs progressed with most violations
nearing completion in 2004. Since that time, no repairs made and the condition of the
structure has deteriorated. This property has been the subject of Neighborhood Court and
Central Inspection staff has completed an emergency board-up for the amount of $143.54.
Thereisan open Tall Grass and Weeds case on thisproperty.
PRE-CONDEMNATION LETTER: February 19, 2008
TAX INFORMATION: Current

COST ASSESSMENTS/DATES: Thereisa 2008 special assessment for emergency board-
up in theamount of $149.12.

PREMISE CONDITIONS: Tall grassand weeds

VACANT NEGLECTED BUILDING REPORT: None

NUISANCE ABATEMENT REPORT: None

POLICE REPORT: From September 13, 1991 through December 6, 2005 there have been
fifty-two reported police incidents at thislocation including; miscellaneous report (2),
battery (24), criminal contempt domestic violence (10), disorderly conduct other (4), smple
assault other (2), violation of district court order (3), other driverslicense violation, disturb
the peace phone call domestic violence, aggravated assault clubbing, unlawful possession
narcotics, draw deadly weapon, destruction to auto and burglary residence.

FORMAL CONDEMNATION ACTION INITIATED: May 19, 2008

RECENT DEVELOPMENTS: Norepairs made and the structureis secure.

OWNER'S PAST CDM HISTORY: Owner had a property in condemnation that was
demolished in 2006 by the City of Wichita.

BOARD OF C.S.&A. RECOMMENDATION: At theJuly 14, 2008 BCSA hearing there
was no representative present for thisproperty.
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Board Member Hentzen made a motion to refer the property to the City Council with a
recommendation of condemnation, with ten daysto initiate the removal of the structure
and ten daysto complete the demalition. Board Member Coonrod seconded the motion.
The motion was approved without opposition.

STAFF RECOMMENDATION/REMARKS: Adopt the recommendation of the Board of
Code Standards and Appeals. However, any extensions to repairs would be providing that all
provisions of City Council Policy 33 are complied with. If any of these conditions are not met,
staff is directed to proceed to let for bids to demolish the structure.
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Agenda Report No. 11-2.
City of Wichita
City Council Meeting
October 7, 2008

TO: Mayor and City Council

SUBJECT: Repair or Removal of Dangerous & Unsafe Structures
(District )

INITIATED BY: Office of Central Inspection

AGENDA: Unfinished Business

Recommendations: Take appropriate action based on testimony received during the review hearing.

Background: On August 5, 2008, areport was submitted with respect to the dangerous and unsafe
conditions on the properties below. The Council adopted a resolution providing for a public hearing to be
held on these condemnation actions at 9:30 a.m. or as soon thereafter, on September 16, 2008.

On September 16, 2008, City Council Member Williams deferred action on these properties until the next
available date.

Analysis:. On May 5, 2008, the Board of Code Standards and Appeals (BCSA) held a hearing on the
residential property listed asitema. On June 2, 2008, the BCSA held a hearing on the residential
property listed asitems b. On July 14, 2008, the BCSA held a hearing on the two residential properties
listed asitems c and d.

Property Address Council District
a. 1344 North Spruce

b. 1312 North Wabash
c. 2042 East 9" North

d. 607 North Ash

Detailed information/analysis concerning this property are included in the attachments.

Financial Considerations: Structures condemned as dangerous buildings are demolished with funds
from the Office of Central Inspection Special Revenue Fund contractual services budget, as approved
annually by the City Council. This budget is supplemented by an annual allocation of federal
Community Development Block Grant funds for demolition of structures located within the designated
Neighborhood Reinvestment Area. Expenditures for dangerous building condemnation and demoalition
activities are tracked to ensure that City Council Resolution No. R-95-560, which limits OCI expenditures
for non-revenue producing condemnation and housing code enforcement activities to 20% of OCl's total
annual budgeted Special Revenue Fund expenditures, is followed. Owners of condemned structures
demolished by the City are billed for the contractual costs of demolition, plus an additional $500
administrativefee. If the property owner fails to pay, these charges are recorded as a special property tax
assessment against the property, which may be collected upon subsequent sale or transfer of the property.

Goal Impact: On January 24, 2006 the City Council adopted five (5) goals for the City of Wichita.
These include: Provide a Safe and Secure Community, Promote Economic Vitality and Affordable
Living, Ensure Efficient Infrastructure, Enhance Quality of Life, and Support a Dynamic Core Area &
Vibrant Neighborhoods. This agenda item impacts the goal indicator to Support a Dynamic Core Area
and Vibrant Neighborhoods: Dangerous building condemnation actions, including demolitions, remove
blighting and unsafe buildings that are detrimental to Wichita neighborhoods.
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L egal Considerations: The owners have been informed of the date and time of the hearing.

Recommendations/Actions: It is recommended that the City Council take appropriate action based on
the testimony received at the hearing. Any extension of time granted to repair the structure should be
conditioned on thefollowing: (1) Taxesand specials are paid as of October 7, 2008, (2) the structureis
maintained secure as of October 7, 2008 and is kept secured during renovation; and (3) the premiseis
kept clean and free of debris as of Octaber 7, 2008, and is so maintained during renovation.

If any of the above conditions are not met, the Office of Central Inspection will proceed with demolition
action and also instruct the City Clerk to have the resolution published once in the official city paper and
advise the owners of these findings.

Attachments: Case Summary, Summary and Follow-Up History
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Agenda Item No.

City of Wichita
City Council Meeting
October 7, 2008

TO: Mayor and City Council

SUBJECT: Public Hearing and I'ssuance of Industrial Revenue Bonds, Approval of Related
Agreements (DSW Broadview, LLC) (District V1)

INITIATED BY: Office of Urban Development

AGENDA: New Business

Recommendation: Close the public hearing, place the Ordinances on First Reading, and approve related
agreements.

Background: On July 1, 2008, the City Council denied arequest from PAZ Management Inc. for
financial assistance for the purchase of the Broadview Hotel in downtown Wichita. Following this action,
PAZ entered into an agreement with Drury Southwest, Inc. for assignment of its purchase contract for the
Broadview Hotd. Drury Southwest, Inc. (*DSW”) is ahotel ownership entity based in Cape Girardeau,
Missouri that owns and operates over 120 hotels located in a 19-state area. DSW plans to purchase
Broadview Hote for $6 million and spend between $9 and 19 million on renovations, equipping and
furnishings. DSW plans to complete renovations within five years and to brand the hotel as a Drury Plaza
Hotel as soon as brand-standard renovations are complete.

On August 26, 2008, City Council approved a letter of intent to DSW that includes the issuance of
industrial revenue bonds (IRBs) in the amount not-to-exceed $25 million, property tax abatement,
management of the Broadview Garage, and other incentives. DSW is now reguesting issuance of the
Industrial Revenue Bonds and approval of certain related documents.

Analysis. Staff has worked closely with DSW to negotiate the final terms of the bond documents and
related agreements. Approval and execution of the related agreementsiis critical to DSW completing the
closing on the hotel through the bankruptcy court on Octaober 9, 2008. Theindividual €ements of the
requested Council action are outlined below.

Industrial Revenue Bonds: The attached Bond Ordinance will authorize the issuance of three series of
taxable IRBs in an aggregate principal amount not-to-exceed $25 million to finance the acquisition,
renovation, equipping and furnishing of the Hotel. The three series of bonds will al beinitially
purchased by DSW. A senior lien series will be pledged as collateral to secure DSW’ s bank financing,
and two subordinated series may be eventually transferred to investors in the state and federal Historic
Preservation Tax Credits and any New Market Tax Credits. The bonds will beissued as “draw-down”
bonds, meaning the amount of outstanding principal will increase over the next few years asthe project is
built-out. Commerce Bank will serve asthe IRB Trustee.

TheIRB Letter of Intent included a100% 5+5-year tax abatement for hotel property financed by IRBs.
The attached | RB L ease Agreement provides for afull ten-year tax abatement term, with the City
retaining theright to cancel the abatement and impaose payments in lieu of taxes at any time in the event
the Broadview fails to complete renovations or changes the brand affiliation from Drury Plaza. This
change diminates the possibility of non-renewal after five years for reasons not connected to the above-
mentioned conditions.
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DSW has also requested modification of the incentive claw-back language in the IRB lease. The
requested claw-back provision includes payment in lieu of taxes equal to the amount of of abated property
taxes for those years in which DSW fails to fulfill the conditions for abatement.

Parking Garage Operation: The attached Par king Gar age M anagement Agreement between DSW and
the City allows for use of the garage by both hotel guests and the general public; the garage will be open
to the public at all reasonable business hours and for events at nearby venues. DSW will be responsible
for maintenance and repair of the garage, including $300,000 of immediate repair items. DSW will
recover the costs of repairs from operating income. The management fee will be greater of one-half of
any garage operating cash flow remaining after operating expenses, repair and maintenance expenses and
reserves (including reimbursement of immediate repair items) or five percent (5%) of gross parking
revenues, payable solely from parking revenue.

The attached Purchase Option allows DSW to purchase the garage for $800,000 after a five-year period
or earlier if the garageis subjected to real property taxation. DSW has agreed to restrictions on the
property that ensure that the garage will continue to serve as a public parking garage and be available for
event parking. Property tax exemption on the parking garage is dependent upon maintaining the
management agreement. If the purchase option is exercised, the property would be subject to taxation.

Parking Garage Special Assessments: The City has agreed to remove special assessment obligations
currently outstanding on the Broadview Hotdl that relate to the parking garage, using the City’s Special
Assessment Prepayment Program. Under the terms of the attached Escrow Agreement, the City will
deposit $693,463 in the Special Assessment Prepayment Fund and administratively remove the special
assessment lien from the hotel property.

Required Easements. The attached Elevated Walkway Easement provides DSW with the required
easement to construct and operate a covered elevated walkway across Waco Avenue, connecting the
Broadview Hotel to the parking garage. The Walkway Easement Agreement will befiled of record
against the hote property and the garage, ensuring that the maintenance of the skywalk will always be the
responsibility of the owner of the hotel property. Pursuant to the terms of the Walkway Easement,

mai ntenance of the skywalk shall be the obligation of the DSW affiliate under the IRB Lease Agreement.

DSW also requires the attached Drop-off Encroachment Easement to address the encroachment of the
existing drop-off area and signage into the Douglas Avenue sidewalks and right-of-way. DSW plans to
enlarge the canopy over the guest drop-off area for increased protection in inclement weather. This does
not increase the size or location of the existing encroachment. DSW has agreed that should eminent
domain be required for public improvements along Douglas Avenue, the award would be limited to the
cost to rel ocate and rebuild the covered drop-off and valet area.

Land Use Restriction on Adjacent Land: The attached Declar ation of Restrictions imposes certain
restrictions on the use of city-owned land immediately north of the Broadview Hotel. The City has
agreed that any future development of the property will not include a hotel use without the consent of
DSW for as long as the Broadview Hotel is leased by DSW or an affiliate, or ten years, whichever termis
shorter. The agreement also provides DSW the opportunity to comment on any future devel opment plans
for theland that may be presented to the City by other developers.

Riverbank |mprovements: DSW requests adoption of the attached River Corridor Project Bonding
Resolution to affirm the City’ s commitment to accelerate the priority for completing improvements to the
Arkansas River riverbank adjacent to the Broadview Hotel, estimated to cost $2,000,000.
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Financial Considerations: DSW agrees to pay all costs of issuing the bonds and agrees to pay the City’s
$2,500 annual IRB administrative fee for the term of the bonds. The annual amount of abated property
tax revenue is unknown at this time, because the ultimate amount to be spent on renovation costs will not
be determined until afinal property improvement plan is developed. Property taxes based on existing
valuation is approximately $170,000.

The $693,463 needed to pay off the special assessments on the parking garage will come from $840,000
in delinquent special assessment funds to be deposited in the Debt Service Fund after the sale of the
Broadview Hotd out of bankruptcy. Funds schedule for transfer to the Debt Service Fund will instead be
transferred from the Convention & Tourism Fund to the Special Assessment Prepayment Fund.

The cost/benefit analysis based on the fiscal and economic impact model of the Wichita State
University’s Center for Economic Development and Business Research reflects cost/benefit ratios as
follows:

City of Wichita 4.35to one
Sedgwick County 1.49to one
USD 259 1.00to one
State of Kansas 12.75to one

Goal Impact: Economic Vitality and Affordable Living and Core Area and Neighborhoods. The vitality
of the downtown area and the viability of the Century 11 Convention Center are directly impacted by
maintaining first-class hotels in the Core Area.

L egal Considerations: The City Attorney’s Office has approved as to form al documents required for
issuance of IRBs. The City Attorney’s Office has approved the other related agreements asto form.
Charter Ordinance No. 203 requires either a payment and performance bond or a bank letter of credit to
serve as surety against judgments against the City for non-payment of construction-related costs. DSW
has agreed to post a letter of credit equal to the maximum estimated monthly construction draw.

State law requires a public hearing be held by the governing body, following publication of notice at |east
seven days in advance of the hearing, prior to approving a property tax abatement. The required notice
has been published and the public hearing set for October 7, 2008.

Recommendation/Actions: It isrecommended that the City Council close the public hearing and
approve a ten-year 100% property tax abatement on all bond financed property; place on first reading the
Bond Ordinance authorizing the issuance of Industrial Revenue Bonds in the amount not-to-exceed
$25,000,000 and the execution of the bond documents; approve the Declaration of Public Emergency and
adopt the Home Rule Ordinance approving the Special Assessment Escrow Agreement; adopt the
Bonding Resolution initiating the Riverbank Improvement Project; approve the Garage M anagement
Agreement and Option to Purchase, the Elevated Walkway Easement, the Drop-off Encroachment
Easement, and the Declaration of Restrictions; approve necessary budget adjustments; and authorize
necessary signatures.

Attachments: Bond Ordinance, IRB Lease, IRB Trust Indenture, IRB Bond Purchase Agreement,
Administrative Service Fee Agreement, Home Rule Ordinance, Declaration of Public Emergency, Special
Assessment Escrow Agreement, Garage Management Agreement, Option to Purchase, Elevated Walkway
Easement, Drop-off Encroachment Easement, Declaration of Restrictions, Riverbank I mprovement
Bonding Resolution.
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KUTAK ROCK LLP
DRAFT 09/29/08

ADMINISTRATIVE SERVICE FEE AGREEMENT

THIS AGREEMENT, dated as of October 1, 2008, is by and between the City of Wichita,
Kansas, a municipal corporation (the “City”), and DSW Broadview, LLC, a Missouri limited
liability company qualified to conduct its business in the State of Kansas (the “Tenant”);

WHEREAS, by Ordinance No. 48- __, adopted on October 21, 2008 (the “Ordinance’),
the City heretofore has authorized the issuance of its Industrial Revenue Bonds, Series V, 2008
(DSW Broadview, LLC) (Taxable Under Federal Law), Industria Revenue Bonds, Series VI,
2008 (DSW Broadview, LLC) (Taxable Under Federal Law) and Industrial Revenue Bonds,
Series VII, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law) (collectively, the
“Bonds’), in accordance with K.S.A. 12-1740 to 12-1749d, as amended, for the purpose of
providing funds to acquire, improve, repair, construct, furnish and equip a commercial facility
located in the City (the “Project”) as more fully described in the Lease hereinafter defined; and

WHEREAS, Tenant has agreed to lease the Project from the Issuer pursuant to a Lease
dated as of October 1, 2008 (the “Lease’); and

WHEREAS, it is recognized the Issuer has and will incur additional expenses in relation to
the issuance of said Bonds and the administration and enforcement of the Lease; and

WHEREAS, the Tenant desires to reimburse the Issuer for said additional expenses in
relation to the issuance of the Bonds and the administration and enforcement of the Lease.

NOW, THEREFORE, in consideration of the above, it is agreed as follows:

1 The Tenant shall pay directly to the Issuer such sum as shall be necessary to
reimburse the Issuer for the costs and expenses incurred by the Issuer in connection with the
issuance of each series of Bonds, including but not limited to the expense of required legal
publications, costs of photocopying or reproduction of documents, clerical services, the expenses
of services provided by administrative personnel and such other similar items of cost and
expense. Such payment shall be made directly to the City Treasurer within thirty (30) days
following receipt of a statement therefore.

2. The Tenant shall further pay to the Issuer an annual Administrative Service Fee
in an amount equal to two thousand five hundred dollars ($2,500.00) as payment for the Issuer’s
cogts of administering and supervising the Bond issue following the issuance of the first series of
Bonds as provided in paragraph 1 above. Such fee shall be due and payable to the Issuer on or
before December 1 in each year commencing December 1, 2009, and continuing until the Bonds
have been fully paid and retired in accordance with the Indenture, whichever shall first occur.

3. That this Agreement shall extend to and be binding on the successors and assigns
of the parties.

4847-3001-1138.2
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4, If a conflict occurs between this instrument and the Letter of Intent dated August
26, 2008, executed by the Issuer and the Tenant relating to the issuance of the Bonds, the terms
and provisions of this instrument shall control.

5. This Agreement may be executed simultaneously in multiple counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one instrument.

[ Remainder of this page intentionally | eft blank]

4847-3001-1138.2
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CITY OF WICHITA, KANSAS

By

Carl Brewer, Mayor

ATTEST:

Karen Sublett, City Clerk

4847-3001-1138.2
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DSW BROADVIEW, LLC,
aMissouri limited liability company

By Drury Southwest, Inc.,
aMissouri corporation, manager and sole

owner

By
Dennis J. Vollink, President
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(Published in The Wichita Eagle, October __, 2008)
ORDINANCE NO. 48-

AN ORDINANCE AUTHORIZING THE CITY OF WICHITA, KANSAS, TO
ISSUE ITS INDUSTRIAL REVENUE BONDS, SERIES V, 2008; SERIES VI,
2008; AND SERIES VII, 2008 (DSW BROADVIEW, LLC) (TAXABLE UNDER
FEDERAL LAW), IN THE AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $25,000,000 FOR THE PURPOSE OF CONSTRUCTING AND
ACQUIRING A COMMERCIAL FACILITY; AND AUTHORIZING THE
EXECUTION OF CERTAIN DOCUMENTS IN CONNECTION WITH THE
ISSUANCE OF THE BONDS.

WHEREAS, the City of Wichita, Kansas (the “Issuer”), isauthorized by K.S.A. 12-1740 et
seg., asamended (the“Act”), to acquire, construct, improve and equip certain facilities (asdefined in
the Act) for commercial, industrial and manufacturing purposes, to enter into leases and lease-
purchase agreements with any person, firm or corporation for such facilities, and to issue revenue
bonds for the purpose of paying the costs of such facilities; and

WHEREAS, the Issuer hasfound and doesfind and determinethat it isdesirablein order to
promote, stimulate and develop the general economic welfare and prosperity of the Issuer and the
State of Kansasthat the I ssuer issueitsindustrial revenue bondsin the aggregate principal amount of
not to exceed $25,000,000 (the “Bonds’ as further described in this Ordinance), for the purpose of
paying the costs of constructing and acquiring a commercial facility (the “Project”) as more fully
described in the Indenture and in the Lease hereinafter authorized for lease by the Issuer to DSW
Broadview, LLC, aMissouri limited liability company (the “Tenant”); and

WHEREAS, the Bonds and the interest thereon shall not be a general obligation of the
I ssuer, shall not be payablein any manner by taxation and shall be payable solely fromthetrust estate
established under the Indenture, including revenues from the Lease of the Project; and

WHEREAS, the Issuer further finds and determines that it is necessary and desirable in
connection with the issuance of the Bonds to execute and deliver (i) a Trust Indenture dated as of
October 1, 2008 (the “Indenture”), with Commerce Bank, N.A., Kansas City, Missouri, as trustee
(the “Trustee”), prescribing the terms and conditions of issuing and securing the Bonds; (ii) aLease
dated as of October 1, 2008 (the “Lease’), with the Tenant in consideration of payments of Basic
Rent and other payments provided for therein, (iii) a Bond Placement Agreement providing for the
sale of the 2008 Bonds by the Issuer to the Tenant (the“BPA”); and (iv) and Administrative Service
Fee Agreement between the City and the Tenant (the “Agreement”) (the Indenture, the Lease, the
BPA and the Agreement are referred to collectively herein as the “Bond Documents’);

4828-5102-8482.3
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NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE
CITY OF WICHITA, KANSAS, ASFOLLOWS:

Section 1. Authority to Cause the Project to be Constructed and Acquired. The
Governing Body of the I ssuer hereby declaresthat the Project, if in being, would promotethewelfare
of the I'ssuer, and the I ssuer is hereby authorized to cause the Project to be constructed and acquired
al in the manner and as more particularly described in the Indenture and the Lease hereinafter
authorized.

Section 2. Authorization of and Security for the Bonds. The Issuer is hereby
authorized and directed to issue the Bonds in the aggregate principal amount of not to exceed
$25,000,000, to be designated “ City of Wichita, Kansas, Taxable Industrid Revenue Bonds, SeriesV,
2008 (DSW Broadview, LLC) (Taxable Under Federal Law);” “City of Wichita, Kansas, Taxable
Industrial Revenue Bonds, SeriesV1, 2008 (DSW Broadview, LLC) (Taxable Under Federa Law);”
and “ City of Wichita, Kansas, Taxable Industrial Revenue Bonds, SeriesV11, 2008 (DSW Broadview,
LLC) (Taxable Under Federal Law).” The Bondsshall be dated and bear interest, shall matureand be
payable at such times, shall be in such forms, shall be subject to redemption and payment prior to the
maturity thereof, and shall be issued in the manner prescribed and subject to the provisons, covenants
and agreements set forthinthe Indenture. The Bonds shall be special limited obligationsof the | ssuer
payable solely from the trust estate established under the Indenture, including revenues from the
Lease of the Project. The Bondsshall not be general obligations of the I ssuer, nor congtitute apledge
of the full faith and credit of the Issuer and shall not be payable in any manner by taxation.

Section 3. Lease of the Project. The Issuer shall cause the Project to be leased to the
Tenant pursuant to and in accordance with the provisions of the Lease in the form approved herein.

Section 4. Execution of Bonds and Bond Documents. The Mayor of the Issuer is
hereby authorized and directed to execute the Bonds and deliver them to the Trustee for
authentication on behalf of, and as the act and deed of the Issuer in the manner provided in the
Indenture. The Mayor isfurther authorized and directed to execute and deliver the Bond Documents
on behalf of, and asthe act and deed of the I ssuer in substantially the forms presented for review prior
to final passage of this Ordinance, with such minor corrections or amendments thereto asthe Mayor
may approve, which approval shall be evidenced by his execution thereof, and such other documents,
certificates and instruments as may be necessary or desirable to carry out and comply with the
purposes and intent of this Ordinance and the Bond Documents. The City Clerk or any Deputy City
Clerk of the Issuer is hereby authorized and directed to attest the execution of the Bonds, the Bond
Documents and such other documents, certificates and instruments as may be necessary or desirable
to carry out the intent of this Ordinance under the Issuer’s official sedl.

4828-5102-8482.3 2
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Section 5. Pledge of the Project and Net Revenues. The Issuer hereby pledges the
Project and the net revenues generated under the Lease to the payment of the Bonds in accordance
withK.S.A. 12-1744. Thelien created by such pledge shall be discharged when all of the Bondsshall
be deemed to have been paid within the meaning of the Indenture.

Section 6. Further Authority. The officers, agents and employees of the Issuer are
hereby authorized and directed to take such action and execute such other documents, certificatesand
instruments as may be necessary or desirable to carry out the provisions of this Ordinance and to
carry out and perform the duties of the I ssuer with respect to the Bonds and the Bond Documents as
necessary to give effect to the transactions contemplated in this Ordinance and in the Bond
Documents.

Section 7. Effective Date. This Ordinance shall take effect from and after its final
passage by the Governing Body of the Issuer, signature by the Mayor and publication once in the
official newspaper of the Issuer.

PASSED by the Governing Body of the City of Wichita, Kansas, and approved by the Mayor
on October 21, 2008.

CITY OF WICHITA, KANSAS

(Sedl)
By

Carl Brewer, Mayor
Attest:

By

Karen Sublett, City Clerk
Approved asto form:

By

Gary E. Rebenstorf, City Attorney

4828-5102-8482.3 3
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(Published in the Wichita Eagle on )

RESOLUTION NO:

A RESOLUTION AUTHORIZING THE ISSUANCE OF GENERAL
OBLIGATION BONDS OF THE CITY OF WICHITA, KANSAS TO
PAY THE COSTS OF CERTAIN PUBLIC IMPROVEMENTS IN
CONNECTION WITH THE RIVER CORRIDOR IMPROVEMENT PROJECT.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF WICHITA, KANSAS:

SECTION 1. The governing body hereby finds and determines that it is necessary and
desirable to authorize the issuance of general abligation bonds to pay the costs of certain public
improvements included in the River Corridor Improvement Project.

SECTION 2. Thegoverning body hereby declares it to beits intention to issue and sell, in the
manner provided by law, general obligation bonds under the authority of K.S.A. 13-1024c, as amended
by City of Wichita Charter Ordinance No. 156, to pay the cost of public improvements included in the
River Corridor Improvement Project. Such costs include architectural fees, consultant costs,
construction costs and direct expenses associated with development and construction of the public
improvements identified in the River Corridor Improvement Project Master Plan approved by the
governing body of the City of Wichita. The public improvements shall be located on the East Bank of
the Arkansas River, from the south end of the Douglas Avenue Bridge north, and may include land
acquisition, demolition, pedestrian and bike paths, paving, utilities extensions and reocations,
sidewalks, riverbank improvements, public plaza areas, public art, lighting, benches, landscape
improvements, irrigation and handicapped accessible facilities and equipment.

The costs of such improvements shall be paid by the issuance of general obligation bonds as aforesaid
in an amount not to exceed $2,000,000 exclusive of the costs of interest on borrowed money.

SECTION 3. This Resolution shall take effect and be in force from and after its passage and
shall be published in the official City paper.

ADOPTED AND APPROVED by the governing body of the City of Wichita, Kansas this
day of October, 2008.

Carl Brewer, Mayor
Attest:

Karen Sublett, City Clerk

(Sedl)

Approved as to Form:

Gary E. Rebenstorf, Director of Law
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BOND PLACEMENT AGREEMENT

BY AND BETWEEN

DSW BROADVIEW, LLC
AND

CITY OF WICHITA, KANSAS

NOT TO EXCEED $25,000,000
CITY OF WICHITA, KANSAS

INDUSTRIAL REVENUE BONDS, SERIES V, 2008,
(DSW BROADVIEW, LLC) (TAXABLE UNDER FEDERAL LAW);

INDUSTRIAL REVENUE BONDS, SERIES VI, 2008,
(DSW BROADVIEW, LLC) (TAXABLE UNDER FEDERAL LAW); AND

INDUSTRIAL REVENUE BONDS, SERIES VI, 2008,
(DSW BROADVIEW, LLC) (TAXABLE UNDER FEDERAL LAW)

4828-0082-7906.3
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Dated as of October 1, 2008
Executed and delivered this
October 30, 2008

BOND PLACEMENT AGREEMENT

City of Wichita, Kansas
City Hall - 455 N. Main
Wichita, Kansas 67202
Attention: City Clerk

DSW Broadview, LLC

101 S. Farrar Drive

P.O. Box 1214

Cape Girardeau, MO 63702
Attention: Manager

Ladies and Gentlemen:

On the basis of the representations and upon the terms and conditions of this Bond
Placement Agreement (the "Agreement™), DSW Broadview, LLC, a Missouri limited liability
company (the "Purchaser" and “Tenant”), offers to purchase from the City of Wichita, Kansas
(the "Issuer"): (@) the Industrial Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC)
(Taxable Under Federal Law) (the “Series VI, 2008 Bonds’); (b) the Industrial Revenue Bonds,
Series VI, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law) (the “Series VII, 2008
Bonds’); and (c) the Industrial Revenue Bonds, SeriesV, 2008 (DSW Broadview, LLC) (Taxable
Under Federal Law) (the “Series V, 2008 Bonds’); as further described herein. The Series V,
2008 Bonds, the Series VI, 2008 Bonds and the Series VII, 2008 Bonds are referred to
collectively herein as the “Bonds’). The Bonds are issued simultaneously pursuant to an
Ordinance passed by the Governing Body of the Issuer on October 21, 2008, and in accordance
with a Trust Indenture dated as of October 1, 2008, between the Issuer and Commerce Bank,
N.A., Kansas City, Missouri, as Trustee (the "Indenture’). The Series VI, 2008 Bonds are
subordinate in their right to payment under the Indenture and on their lien on the Trust Estate
created under the Indenture to the Series V, 2008 Bonds and the Series VII, 2008 Bonds are
subordinate in their right to payment under the Indenture and on their lien on the Trust Estate
created under the Indenture to both the Series V, 2008 Bonds and the Series VI, 2008 Bonds.
The Project, as defined in the Indenture, is owned by the Issuer and leased to the Tenant, under a
Lease, dated as of October 1, 2008, between the Issuer and the Tenant (the "Lease"). Except for
the Unassigned Issuer’s Rights as defined in the Indenture, the Issuer's rights under the Lease
will be assigned to the Trustee. All capitalized terms not defined in this Agreement shall have
the definitions given them in the I ndenture.

4828-0082-7906.3
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SECTION 1. REPRESENTATIONS AND WARRANTIES OF THE ISSUER
The Issuer hereby represents and warrants to the Purchaser that:

(A) The Issuer is a duly organized and existing municipal corporation of the State of
Kansas.

(B) To the best of the Issuer’s knowledge and belief: when the initial funding of the
purchase price of the Bonds is delivered to and pad for by the Purchaser at the Closing Time in
accordance with the provisions of this Agreement, the Bonds will have been duly authorized,
executed, authenticated, issued and delivered; and, the Bonds will constitute valid and binding
special limited obligations of the Issuer payable solely and only from the revenues specified in
the Indenture and in conformity with, and entitled to the benefit and security of, the Indenture
and the Lease; and, this Agreement, the Bonds, the Indenture, the Lease and all action taken by
the Issuer in connection therewith shall be in conformity with K.S.A. 12-1740 et seq.

© To the best of the Issuer’s knowledge, the execution and delivery of this
Agreement, the Bonds, the Lease and the Indenture and compliance with the provisions thereof,
will not conflict with or constitute on the part of the Issuer a violation of, breach of or default
under any statute, indenture, mortgage, declaration or deed of trust, note agreement or other
agreement or instrument to which the Issuer is a party or by which the Issuer is bound, or, to the
knowledge of the Issuer, any order, rule or regulation of any court or governmental agency or
body having jurisdiction over the I ssuer or any of its activities or properties.

(D) To the best of the Issuer’s knowledge, there is no action, suit, proceeding, inquiry
or investigation, a law or in equity, before or by any court, public board or body pending or
threatened against or affecting the Issuer, challenging or seeking to enjoin the transactions
contemplated by this Agreement, the Indenture or the Lease, or contesting the validity or
enforceability of the Bonds, the Lease, the Indenture, this Agreement or any agreement or
instrument to which the Issuer is a party, used or contemplated to be used in consummation of
the transactions contemplated by this Agreement.

(B) Any certificate signed by any authorized officer or official of the Issuer and
delivered to the Purchaser shall be deemed a representation by the Issuer to the Purchaser asto the
truth of the satements therein made.

SECTION 2. REPRESENTATIONS AND WARRANTIES OF TENANT

In order to induce the Issuer to issue the Bonds and the Purchaser to purchase the Bonds
from the Issuer, the Tenant represents and warrantsto the I ssuer and the Purchaser as follows:

(A) The Tenant is a Missouri limited liability company, duly organized, validly
existing, and in good standing under the laws of the State of Missouri, and has the power to own its
properties and do business in the State of Kansas.

(B) This Agreement is, and upon the final delivery of the Bonds, this Agreement and

the Lease will be, in accordance with their respective terms, legal, valid and binding obligations
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of the Tenant. The Tenant's execution and delivery of the Lease and this Agreement will not
conflict with, or constitute on the part of the Tenant a violation or breach of, or default under its
Articles of Organization or Operating Agreement, or any instrument to which it is a party or by
which it is bound or, to the best of its knowledge, any statute or rule or regulation of any court or
governmental body having jurisdiction over it or any of its activities or properties. All consents,
approvals and authorizations which are required for the consummation of the transactions
contemplated by the L ease and this Agreement have been obtained.

© To the Tenant's knowledge there is no action, suit, proceeding, inquiry or
investigation before or by any court, public board or body pending or threatened against or
affecting the Tenant or any of its property wherein an unfavorable decision, ruling or finding
would materially adversely affect the transactions contemplated herein; would in any way
adversely affect the validity or enforceability of the Bonds, the Lease, this Agreement or any
instrument to which the Tenant is a party; or might result in any material adverse change in the
financial condition or business of the Tenant.

SECTION 3. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants as follows:

(A) Except as provided herein with respect to the Series V11, Bonds which the Purchaser
intends to sell to a related person as defined in Section 147(a) and 144(a)(3) of the Code, an
ingtitutional “accredited investor” as defined in Rule 501(a) under the Securities Act of 1933, as
amended (the “Act”), or a“qualified institutional buyer” as defined in Rule 144A under the Act ,
the Purchaser is purchasing the Bonds for investment solely for its own accounts and not with a
view to, or for resale in connection with, the distribution thereof. The Purchaser understands that
the Bonds have not been registered under the securities laws of any state or under the provisions of
Section 5 of the Act, and that the Bonds may not be transferred unless they are subsequently
registered under the Act and all applicable state laws requiring registration as a condition of
resale, or unless an exemption from such registration is available, with the consequence that the
Purchaser may therefore need to bear the risks of its investment for an indefinite time. The
Purchaser also understands that no trading market now exists for the Bonds.

(B) The Purchaser acknowledges and agrees that no transfer, sale, assignment or
hypothecation of any Bond or Bonds shall be made unless: (1) there has been delivered to the
Tenant and Trustee prior to the transfer, sale, assignment or hypothecation an opinion of
nationally recognized bond or securities counsel, satisfactory to the Tenant, to the effect that
registration under the Securities Act of 1933, as amended (the “1933 Act”) and under any
applicable state securities laws is not required; or, (2) there is a registration statement in effect
under the 1933 Act and under any applicable state securities laws requiring a state-level
registration statement with respect to the transfer, assignment, sale or hypothecation, and, in the
cases of both (1) and (2), there has been compliance with all applicable state and federal
securities laws and all applicable rules and regulations thereunder and (3) the Trustee has been
furnished satisfactory proof of compliance with the foregoing conditions for transfer.

(C) The Purchaser has undertaken to verify the accuracy, completeness and truth of any
and all statements made or omitted to be made concerning any of the material facts relating to
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this transaction, including information regarding the business and financial condition of the Tenant
and warrants and acknowledges that the Purchaser is not relying on any party or person other
than Tenant to undertake the furnishing or verification of information relating to this transaction.
The Purchaser has been provided all documents, financial information, risk analysis and such
other information as the Purchaser deems necessary in order to make an informed investment
decision with respect to the investment in the Bonds and the risks which will be incurred which
may interfere with or prevent the timely payment of the principal or the interest represented by the
Bonds. The Purchaser is aware that there are certain economic variables and risks that could affect
adversely the security of the investment in the Bonds, and the Purchaser is able to bear the
economic risks of such investment.

(D) The Purchaser hereby acknowledges that the Bonds and the Rental Payments (as
such termis defined in the Lease) are not genera obligations of the Issuer or of the State of Kansas
or any political subdivision thereof and that the Rental Payments pledged to the payment of the
Bonds congtitute obligations of the Tenant. The Purchaser acknowledges that the payment of any
amount owing under the Indenture is limited to the sources of payment and security described in
the Indenture and that the | ssuer makes no representation or warranty regarding the adequacy of any
such sources of payment or security.

(E) The Purchaser has such knowledge and experience in business and financial matters,
including: (i) the evaluation of investment risks associated with commercial real estate
developments such as the Project, (ii) the evaluation of risks associated with the capabilities of
entities such as the Tenant to develop, operate and maintain the Project, and (iii) the analysis,
purchase and ownership of industrial revenue bonds and other investment vehicles similar in
character to the Bonds, so asto enable it to understand and evaluate the risks of such investments
and form an investment decision with respect thereto, the Purchaser has no need for liquidity in
such investment and the Purchaser is (or any account for which it is purchasing is) able to bear
the risk of such investment for an indefinite period and to afford a complete loss thereof.

(F) The Purchaser acknowledges that the interest on the Bonds is not exempt from
federal income taxation.

(G) The Purchaser has full power and authority to execute this Agreement and to
perform its obligations hereunder.

(H) By all necessary action, the Purchaser has duly authorized and approved the
execution and delivery of this Agreement.

() This Agreement is, and upon the final delivery of the Bonds, this Agreement will
be, in accordance with their respective terms, legal, valid and binding obligations of the
Purchaser. The Purchaser's execution and delivery of this Agreement will not conflict with, or
constitute on its part a violation or breach of, or default under, its articles of incorporation or
bylaws, or any instrument to which it is a party or by which it is bound or, to the best of its
knowledge, any statute or rule or regulation of any court or governmental body having
jurisdiction over it or any of its activities or properties. All consents, approvals, authorizations
and orders of governmental or regulatory authorities which are required for the consummation of
the transactions contemplated by such documents have been obtained.
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(J) To the Purchaser's knowledge there is no action, suit, proceeding, inquiry or
invedtigation, before or by any court, public board or body pending or threatened against or
affecting the Purchaser or any of its property wherein an unfavorable decision, ruling or finding
would materially adversely affect the transactions contemplated herein; would in any way
adversely affect the validity or enforceability of this Agreement or any instrument to which the
Purchaser is a party.

SECTION 4. PURCHASE, SALE AND DELIVERY OF THE BONDS

(A)  On the basis of the representations, warranties and agreements herein contained,
and subject to the satisfaction of all terms and conditions of the Issuer’s letter of intent and the
terms and conditions herein set forth, at the closing time stated below (the “Closing Time”), the
Issuer agrees to sell to the Purchaser, and the Purchaser agrees to purchase from the Issuer the
Bonds at a purchase price equal to the aggregate principal amount of each series of Bonds funded
in accordance with this Agreement up to a maximum principal amount of $5,000,000 for the
Series VI, 2008 Bonds (the “Series VI, 2008 Maximum Principal Amount™), a maximum principal
amount of $10,000,000 for the Series V11, 2008 Bonds; and a maximum principal amount not to
exceed $25,000,000 less any principal amount previously funded for the Series VI, 2008 Bonds
and the Series VI, 2008 Bonds under the terms of the Indenture for the Series VV, 2008 Bonds.
The Bonds shall mature, shall bear interest at the rate and shall have the terms established by the
Indenture. Payment for the Bonds shall be made by certified or official bank check or checks or
by wire-transferred Federal Reserve funds (or any other method of transfer and credit satisfactory
to the Trustee), payable to the order of the Issuer. Upon receipt of the initial funding of the
Purchase Price of the Bonds which shall not be less than $100,000 for each series of Bonds, the
Bonds, executed by the Issuer, and authenticated by the Trustee, will be delivered to the
Purchaser at the Closing Time, at the offices of Kutak Rock LLP (“Bond Counsel”), Wichita,
Kansas, or at such place or address as may be agreed to by the Purchaser and the Issuer. The
Closing Time shall be 9:00 a.m. on October 30, 2008, or such other time as may be agreed to by
the Purchaser and the Issuer.

(B)  Subject to the conditions of this Section 4(B) and the further terms and conditions
of this Agreement, the Purchaser shall fund the purchase of each series of Bonds in increments as
provided in Section 2.08a of the Indenture and in Section 4.02 of the Lease, up to the maximum
principal amount of each series of Bonds, as provided in the Indenture. The funding of the initial
installment payment for the Purchase Price of each series of Bonds and all subsequent
installments of the Purchase Price shall be made in immediately available funds to the order of
the Trustee, for the account of the Issuer. After the initial funding of the Purchase Price at
closing, each subsequent installment shall be subject to the following conditions:

() Written Request. Installment payments shall be made only in accordance
with the provisions of the Section 4.02 and Article V of the Lease upon the Tenant's
written request or on the request of any person or entity designated in writing by the
Tenant to act on the Tenant's behalf. Each written request shall identify the payees and
the amounts to be paid to each and shall be accompanied by invoices, lien waivers,
percentage completion certificates, and any other documentation deemed necessary by
Purchaser supporting the amounts requested to be paid.

4828-0082-7906.3 5

54



(i) Funding Period. Purchaser shall have no obligation to make installment
payments of the Purchase Price of any series of Bonds after December 31, 2013.

@ii)  Timing and Frequency of Funding. No more than one installment
payment will be honored each month during the funding period and no installment
payment request will be honored during the period that is five Business Days prior to
each Interest Payment Date.

(© In addition to the foregoing, and on the basis of the same representations,
warranties and agreements herein contained, and subject to the terms and conditions herein set
forth, the Tenant agrees to pay from Tenant funds not related to the Bond proceeds all other
reasonable Costs of Issuance at the Closing Time or agrees to make provision for payment of
such costs according to their terms.

SECTION 5. CONDITIONS OF THE PURCHASER'S OBLIGATIONS

The obligations of the Purchaser to purchase and pay for initial and subsequent fundings
of the Bonds will be subject to the accuracy of the representations and warranties on the part of the
Issuer herein, to the performance by the Issuer and the Tenant of their respective obligations
hereunder and to the following additional conditions precedent:

(A)  The Ordinance, the Indenture and the Lease shall have been duly authorized and
executed by the respective parties thereto in the form hereto before approved by the Purchaser
and shall be in full force and effect and shall not have been amended, modified or supplemented,
except as may have been agreed to in writing by the Purchaser.

(B) At the Closing Time, the Purchaser shall receive in form and substance
satisfactory to it:

(D) the opinion of Bond Counsel approving the issuance and delivery of the Bonds.
2 the opinion of Counsel for the Issuer.

(©)) A certificate or certificates, satisfactory in form and substance to Bond Counsel
and the Purchaser, of an authorized official of the Issuer dated the date of closing to
the effect that, to the best of such official’ s knowledge and belief:

() each of the representations and warranties of the Issuer set
forth in Section 1 hereof is true, accurate and complete in all
material respects as of the Closing Time, and each of the
agreements of the Issuer set forth in this Agreement to be complied
with at or prior to the Closing Time has been complied with as of
such time; and

(b) no litigation is pending, or to his knowledge threatened, to
restrain or enjoin the issuance, execution, sale or delivery of the
Bonds or contesting the issuance or the validity of the Bonds, the
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(4)

(5)

(6)

(©
(1)

(2)

4828-0082-7906.3

Ordinance, the Indenture, the Lease, or this Agreement and that none
of the proceedings or authority for the issuance of the Bonds has
been repealed, revoked or rescinded.

A certificate or certificates, satisfactory in form and substance to Bond Counsel
and the Purchaser, of authorized member of the Tenant dated the date of closing to
the effect that:

(8) each of the representations and warranties of the Tenant set
forth in Section 2 hereof is true, accurate and complete in all
material respects as of the Closing Time, and each of the
agreements of the Tenant set forth in this Agreement to be complied
with at or prior to the Closing Time has been complied with as of
such time; and

(b) insofar as the signers of such certificate or certificates are
awvare, dater reasonable investigation, since the date of this
Agreement, there has been no material adverse change in the
property or financial position of the Tenant or results of operation
of the Tenant; and

(c) no litigation is pending, or to the knowledge of the Tenant
threatened, to restrain or enjoin the issuance, execution, sale or
delivery of the Bonds or in any way contesting or affecting any
authority for issuance or the validity of the Bonds, the Lease or this
Agreement or the creation, existence, or powers of the Tenant to
lease the Project.

Certified conformed copies or manually executed counterparts of the Ordinance,
the Indenture and the Lease.

Such additional certificates, opinions, or documents as the Purchaser may
reasonably request to evidence the due satisfaction at or prior to such time of all
conditions then to be satisfied in connection with the transactions contemplated
hereby.

Subsequent to the I ssuer's acceptance of this Agreement:

There shall not have occurred any change, or any development involving a
prospective change in or affecting particularly the business or properties of the
Tenant which, in the judgment of the Purchaser, materially impairs the investment
quality of the Bonds; or

Trading in securities generally on the New York Stock Exchange shall not have
been suspended, minimum prices shall not have been established on such
Exchange, nor a banking moratorium declared either by Federal or Kansas
authorities; or
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(€)) No order, decree or injunction of any court of competent jurisdiction, nor any
order, ruling, regulation or administrative proceeding by any governmental body or
board, shall have been issued or commenced nor shall any legislation have been
enacted by the Congress, with the purpose or effect of prohibiting the issuing,
offering or sale of the Bonds as contemplated hereby; or

(@) The United States shall not be or become engaged in any major outbreak of armed
hostilities which result in the declaration of national emergency.

If the conditions to the obligations of the Purchaser contained in this Agreement are not
satisfied or if the obligations of the Purchaser shall be terminated for any reason permitted by this
Agreement, this Agreement shall terminate and neither the Purchaser nor the I ssuer shall have any
further obligations hereunder.

SECTION 6. DEFAULT OF THE PURCHASER

If the Purchaser defaults in its obligations to purchase the Bonds or to fund any
installments of the Purchase Price that complies with the terms of the Indenture, the Lease and
this Agreement, and other arrangements satisfactory to the Issuer and the Tenant for the purchase
of the Bonds or the funding of such installment are not made within thirty-six (36) hours after
default, this Agreement may be terminated by the Issuer without liability on its part.

SECTION 7. CONDITIONSOF THE ISSUER’SOBLIGATIONS

The obligations of the Issuer to sell and deliver the Bonds will be subject to the accuracy
of the representations and warranties on the part of the Tenant and Purchaser herein, to the
performance by the Purchaser and the Tenant of their respective obligations hereunder and to the
following additional conditions precedent:

(A) The Ordinance, the Indenture and the Lease shall have been duly authorized and
executed by the respective parties thereto in the form hereto before approved by the Purchaser
and shall be in full force and effect and shall not have been amended, modified or supplemented,
except as may have been agreed to in writing by the Purchaser. The Tenant shall have provided
and there shall be in full force and effect all consents or other appropriate authorizations of the
Tenant, as in the opinion of Bond Counsel, are necessary and appropriate in connection with the
execution by the Tenant of the Lease and other Tenant documents contemplated in connection
with the issuance of the Bonds.

(B) At the Closing Time, the Issuer shall receive in form and substance satisfactory to
Bond Counsel and to it:

@D the opinion of Bond Counsel approving the issuance and delivery of the Bonds.

2 the opinion of Counsel for the Tenant and the Purchaser.
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(3) A cetificate or certificates, satisfactory in form and substance to Bond Counsel
and the Purchaser, of authorized member of the Tenant dated the date of closing to
the effect that:

@ each of the representations and warranties of the Tenant set
forth in Section 2 hereof is true, accurate and complete in all
material respects as of the Closing Time, and each of the
agreements of the Tenant set forth in this Agreement to be complied
with at or prior to the Closing Time has been complied with as of
such time; and

(b insofar as the signers of such certificate or certificates are
awvare, ater reasonable investigation, since the date of this
Agreement, there has been no material adverse change in the
property or financial position of the Tenant or results of operation
of the Tenant; and

(c) no litigation is pending, or to the knowledge of the Tenant
threatened, to restrain or enjoin the issuance, execution, sale or
delivery of the Bonds or in any way contesting or affecting any
authority for issuance or the validity of the Bonds, the Lease or this
Agreement or the creation, existence, or powers of the Tenant to
lease the Project.

(4) A cetificate or certificates, satisfactory in form and substance to Bond Counsel
and the Purchaser, of authorized member of the Purchaser dated the date of closing
to the effect that:

@ each of the representations and warranties of the Purchaser
set forth in Section 3 hereof is true, accurate and complete in all
material respects as of the Closing Time, and each of the
agreements of the Purchaser set forth in this Agreement to be
complied with at or prior to the Closing Time has been complied
with as of such time; and

(b) no litigation is pending, or to the knowledge of the
Purchaser threatened, to restrain or enjoin the execution and
delivery of this Agreement or in any way contesting or affecting
any authority for the validity of this Agreement.

(5) Certified conformed copies or manually executed counterparts of the Ordinance,
the Indenture and the Lease.

(6) Such additional certificates, opinions, or documents as the Issuer and Bond Counsel
or the Purchaser may reasonably request to evidence the due satisfaction at or prior
to such time of all conditions then to be satisfied in connection with the transactions
contemplated hereby.
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If the conditions to the obligations of the Issuer contained in this Agreement are not
satisfied or if the obligations of the Issuer terminate for any reason permitted by this Agreement,
this Agreement shall terminate and neither the Purchaser nor the Issuer shall have any further
obligations hereunder.

SECTION 8. REPRESENTATIONSAND AGREEMENTSTO SURVIVE DELIVERY

All representations and warranties of the Tenant and Purchaser herein shall remain
operative and in full force and shall survive delivery of the Bonds.

SECTION 9. INDEMNITY

The Tenant will indemnify and hold harmless the I ssuer, each of its officials and employees
and each person who controls the Issuer within the meaning of Section 15 of the Act (any such
person being herein in this paragraph sometimes called an “Indemnified Party”), against all losses,
claims, damages or liabilities, joint or several, to which such Indemnified Party may become
subject under any statute or at law or in equity or otherwise, and will reimburse any such
Indemnified Party for any legal or other expenses incurred by it in connection with investigating
any claims against it and defending any actions, insofar as such losses, claims, damages, liabilities
or actions arise out of or are based upon an allegation or determination that any series of the
Bonds or the obligations of the Issuer under the Indenture have been offered or sold in violation of
provisions of the Act, the Securities Exchange Act of 1934, as amended, or the securities laws of
any state or territory, or that the Indenture should have been qualified under the Trust Indenture
Act of 1939, as amended. This indemnity agreement will not limit any other liability the Tenant
may otherwise have to any such Indemnified Party.

In the event and to the extent that any of the Indemnified Parties is entitled to
indemnification from the Tenant under the terms of the preceding paragraph in respect of any of
the losses, claims, damages, liabilities or expenses referred to therein, but such indemnification is
unavailable to such Indemnified Party in respect of any such losses, claims, damages, liabilities
or expenses, due to such indemnification being held impermissible or unenforceable under
applicable law or otherwise, then the Tenant, in lieu of indemnifying such Indemnified Party,
shall contribute to the amount paid or payable by such Indemnified Party as a result of such
losses, claims, damages, liabilities or expenses in such proportion as is appropriate to reflect the
relative fault of the Tenant in connection with the offering conduct which resulted in such
claims, damages, liabilities or expenses, as well as any other relevant equitable considerations.
The Tenant and Issuer, respectively, agree that it would not be just and equitable if contribution
pursuant to this paragraph were determined by pro rata allocation or by any other method of
alocation which does not take into account the equitable considerations referred to in the
preceding sentences of this paragraph. The amount paid or payable by any of the Indemnified
Parties as a result of the losses, claims, damages or liabilities referred to above in this paragraph
shall be deemed to include any legal or other expenses reasonably incurred by such Indemnified
Party in connection with defending such action or claim. The covenants and agreements in this
paragraph and the preceding paragraph shall survive the delivery of the Bonds.
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SECTION 10. PARTIESIN INTEREST; ASSIGNMENT

Except as provided in this Section, this Agreement has been and is made solely for the
benefit of the Issuer and its officers, agents and employees, the Tenant, the Purchaser and their
respective successors, and no other person, partnership, association or corporation shall acquire
or have any right under or by virtue of this Agreement. The interest of the Purchaser in the
provisions of this Agreement relating to the Series VII, 2008 Bonds may be assigned by the
Purchaser (the “Partial Assignment”) provided: (a) the assignee expressly assumes and agrees in
writing all obligations and duties of the Purchaser under this Agreement relating to such Partial
Assignment; (b) the Partial Assignment complies with the provisions of Section 3 of this
Agreement; (c) the Issuer is given not less than 30 days written notice of the intent to make
such Partial Assignment which includes the proposed form of such Partial Assignment; (d) the
assignee acknowledges in the Partial Assignment that the Issuer makes no representations with
respect to any tax credits or other federal tax incentives related to the Project, the Partial
Assignment or the Series VII, 2008 Bonds and (e) the Partial Assignment contains
representations by the assignee in the form and substance set forth in subparagraphs (A) through
(J) of Section 3 hereof with respect to the Partial Assignment. In the event of any such Partial
Assignment, the Purchaser shall remain fully liable for the performance of its duties and
obligations hereunder relating to the Series VV, 2008 Bonds and the Series VI, 2008 Bonds.

SECTION 11. NOTICES

All communications hereunder shall be in writing, and if sent to the Issuer, the Tenant or
the Purchaser shall be mailed or delivered and confirmed to the address shown on the first page
hereof.
SECTION 12. APPLICABLE LAW

This Agreement shall be governed by the laws of the State of Kansas and, except as

provided above with respect to the Partial Assignment, may not be assigned by the Issuer, the
Tenant or the Purchaser.

[ Remainder of this page intentionally | eft blank]
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If the foregoing is in accordance with your understanding of the agreements between the
Issuer and the Tenant, please sign and return to the undersigned the enclosed duplicate hereof,

whereupon it will congtitute a binding agreement between the Issuer, the Tenant and the
Purchaser in accordance with its terms.

Very truly yours,

DSW BROADVIEW, LLC,
aMissouri limited liability company

By Drury Southwest, Inc.,

aMissouri corporation, manager and sole
owner

By
Dennis J. Vollink, President

Bond Placement Agreement
4828-0082-7906.3
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ACCEPTED AND CONFIRMED AS OF THE DATE OF DELIVERY ABOVE WRITTEN:

CITY OF WICHITA, KANSAS,
as | ssuer

By

Carl Brewer, Mayor

(Seal)

ATTEST:

By

Karen Sublett, City Clerk

Bond Placement Agreement
4828-0082-7906.3
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AFTER RECORDING MAIL TO:
Drury Southwest Broadview, LLC
101 S. Farrar Drive

Cape Girardeau, Missouri 63791
Attn: Herbert J. Wedemeier

(Space left blank for recording purposes)

DECLARATION OF COVERED DROP OFF,
ROADWAY ENCROACHMENT AND SIGNAGE EASEMENT

THIS DECLARATION OF COVERED DROP OFF, ROADWAY ENCROACHMENT
AND SIGNAGE EASEMENT (this “Declaration”) is made and entered into as of the day
of , 2008 by the CITY OF WICHITA, KANSAS, a corporate body politic and political
subdivision of the State of Kansas (the “City”).

WITNESSETH

WHEREAS, the City owns that certain real property located at 400 West Douglas Street in
the City of Wichita, County of Sedgwick, Kansas, more particularly described on Exhibit A attached
hereto and made a part hereof (the “Hotel Property”, the owner at any time of such Hotel Property
being referred to herein as the “Hotel Owner”) and the improvements thereon, which includes the
building commonly known as The Broadview Hotel (the “Hotel”).

WHEREAS, the City owns that certain right-of-way commonly known as West Douglas
Avenue, depicted on Exhibit B attached hereto and made a part hereof (the “Right-of-Way
Property”, the owner at any time of such Right-of-Way Property being referred to herein as the
“Right-of-Way Owner”) and owns the adjoining sidewalks along West Douglas Street and Waco
Street (the “Sidewalk Property”, the owner at any of such Sidewalk Property being referred to
herein as the “Sidewalk Owner”).

WHEREAS, the City and Drury Southwest, Inc., a Missouri corporation (“Drury”), entered
into that certain Letter of Intent dated August 19, 2008, whereby the City, among other things,
agreed to grant an easement for the use, construction, expansion, and/or maintenance of a covered
drop-off, check-in and valet area as depicted on Exhibit C attached hereto and made a part hereof
(the “Drop Off Area”) along the Right-of-Way Property.

WHEREAS, the City and DSW Broadview, LLC, a Missouri limited liability company and an
affiliate of Drury (“DSW”) entered into that certain Lease dated October 1, 2008 (the “Lease”),
whereby the City leased the Hotel Property to DSW. The City has acknowledged that the Lease
governs, among other things, the construction, expansion, maintenance and security measures with
respect to the Drop Off Area.
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WHEREAS, the operations of the Hotel and the Hotel Owner have encroached onto a
portion of the Right-of-Way Property and Sidewalk Property as depicted on Exhibit D attached
hereto and made a part hereof (the “Encroachment Area”) by both operational activities and
certain building improvements on the Right-of-Way Property for use in connection with the Hotel
Property.

WHEREAS, the City has acknowledged that as part of the consideration for DSW to enter
into the Lease, the City has agreed that so long as the City owns the Hotel Property, except as
expressly contained herein, this Declaration cannot be amended or revoked except upon the filing of
a written and duly executed (by the City and DSW) amendment, termination or release of easement,
as applicable, in the Recorder of Deeds for Sedgwick County; provided, however, that in the event
the Hotel Property is no longer owned by the City, any amendment, termination or release of
easement need only be duly executed by DSW, or its successors and assigns.

WHEREAS, the Hotel Owner, Right-of-Way Owner and Sidewalk Owner desire to grant
for the benefit of itself and its successors and assigns, a covered drop off easement for the use,
construction, expansion and/or maintenance of the Drop Off Area, an easement in and to the
Encroachment Area for use in the same manner as the Hotel Property and an easement in and to a
portion of the Encroachment Area for signage attached to the Hotel.

NOW, THEREFORE, in consideration of the foregoing and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Hotel Owner and
Right-of-Way Owner, for themselves and their respective successors and assigns, state as follows:

1. Declaration of Drop Off Easement. The Right-of-Way Owner, for itself as owner of the Right-
of-Way Property and its successors and assigns, hereby grants and conveys to the Hotel Owner a
perpetual non-exclusive easement, as an appurtenance to the Hotel Property, for construction,
expansion, operation and maintenance of the Drop Off Area and vehicular and pedestrian access to
enter and go upon the Drop Off Area (such vehicular access being restricted to motorcycles,
automobiles, sport utility vehicles, vans, pickup trucks, or any other passenger vehicles to pick up
and drop off passengers at the primary entrance of the Hotel and access the Right-of-Way Property).

2. Declaration of Encroachment Easement. The Right-of-Way Owner, for itself as owner of the
Right-of-Way Property and its successors and assigns, hereby grants and conveys to the Hotel
Owner a perpetual exclusive easement, as an appurtenance to the Hotel Property, in and to the
Encroachment Area for use in the same manner as the Hotel Property. The Sidewalks Owner, for
itself as owner of the Sidewalk Property and its successors and assigns, hereby grants and conveys to
the Hotel Owner a perpetual exclusive easement, as an appurtenance to the Hotel Property, in and
to a portion of the Encroachment Area for signage attached to Hotel.

3. Benefits and Duration. The easements granted in this Declaration are perpetual and unless and
until terminated in accordance with the express provision of this Declaration, shall run with the land
and shall bind the Hotel Owner, the Right-of-Way Owner and the Sidewalk Owner, and their
respective successors and assigns in ownership, for so long as, and to the extent such persons or
entities own any interest in the Hotel Property and the Right-of-Way Property, as applicable.
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4. No Merger. The fact that Hotel Owner, Right-of-Way Owner and the Sidewalk Owner are the
same persons or entities, or may become the same persons or entities, shall not cause this
Declaration and the easement granted herein to terminate by merger or other similar legal doctrine.

5. Eminent Domain. If title to all or substantially all of the Drop Off Area shall be taken by a
governmental authority for any public use or purpose, then the beneficiary of this Declaration shall
be entitled to receive a portion of the award, limited to an amount sufficient to pay all out-of-pocket
costs to relocate and rebuild a covered drop-off, check-in and valet area.

6. Indemnity. The Hotel Owner agrees to indemnify and hold harmless the Right-of-Way Owner
from any and all claims resulting from the Hotel Owner’s use and occupancy of the Drop-Off
Easement and the Encroachment Easement granted in this Declaration; provided, however, that
during such time as the City is the Hotel Owner, its obligations in this regard shall be performed by
the Tenant (as defined in the Hotel Lease) as provided under the Hotel Lease.

7. Governing Law. This Declaration shall be governed by the laws of the State of Kansas.

8. Enforceability. The unenforceability of any provision of this Declaration shall not render the
remaining provisions hereof unenforceable or void.

[Signature Page Follows]
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IN WITNESS WHEREOF, the City has executed and delivered this Declaration as of the
day and year first above written in its capacity as the Hotel Owner, the Right-of-Way Owner and the
Sidewalk Owner.

CITY OF WICHITA, STATE OF KANSAS

BY:
Carl Brewer, Mayor

ATTEST:
Karen Sublett, City Clerk (Corporate Seal)
STATE OF KANSAS )
) SS.
SEDGWICK COUNTY )
BE IT REMEMBERED, that on this day of , 20__, before me, the undersigned,

aNotary Public in and for the County and State aforesaid, came Carl Brewer, Mayor of the City of
Wichita, Kansas, and Karen Sublett, City Clerk of such City, who are personally known to me to be
the same persons who executed the foregoing instrument of writing, and duly acknowledged the
execution of the same, by and for, and as the free act and deed of such City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day
and year last above written.

Notary Public

My Appointment Expires:
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EXHIBIT A

[Description of Hotel Property]
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EXHIBIT B

[Depiction of Right-of-Way]
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EXHIBIT C

[Depiction of Drop Off Area]
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EXHIBIT D

[Depiction of Encroachment Areg]
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DECLARATION OF
RESTRICTIONS

THISDECLARATION OF RESTRICTIONS (this"Declaration") ismade to be effective as
of thedateit isrecorded (the"Effective Date"), as evidenced by the official stamp of the Officeof the
Recorder, Sedgwick County, Kansas ("Recorder"), by and between DSW BROADVIEW, LLC, a
Missouri limited liability company ("DSW"), andthe CITY OF WICHITA, KANSAS, a corporate
body politic and political subdivision of the State of Kansas ("City"), for themselves and their
respective successorsin title:

Recitals

A. As of the Effective Date, the City is the fee smple absolute owner and DSW is the
lessee under a L ease dated as of October 1, 2008 (the“Lease”) of certainreal property located inthe
City of Wichita, Sedgwick County, Kansas, legally described in Exhibit A attached hereto and
incorporated herein by this reference (the "DSW Parcel").

B. Asof the Effective Date, City isthe owner of atract of land situated contiguousto the
DSW Parcel in the City of Wichita, Sedgwick County, Kansas, as more particularly described in
Exhibit B attached hereto and incorporated herein by this reference (the “ City Parcel”).

In order to achieve the best value for the DSW Parcel and the City Parcel and to promote harmonious
future development, DSW and City (collectively, the "Parties’ and each individualy as a “Party”)
desire to memorialize certain agreements concerning the development and use of the City Parcel in
this Declaration.
Agreements

NOW THEREFORE, in consideration of the premises, and for Ten Dollars ($10.00) and
other good and valuable consideration, the receipt and adequacy of which are forever acknowledged,
the Parties adopt the following easements, covenants, conditions, and restrictions:

1 Incorporation of Recitals. The foregoing Recitals are incorporated herein by
reference as covenants of the Parties.

2. Use Restrictions.

DEED RESTRICTIONS
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2.1  Hote UseRestriction on the City Parcel. For the shorter of (@) so long asany
portion of the DSW Parcel isleased or owned by DSW or an affiliate and operated by DSW
and/or its affiliates for Hotel Use (as defined herein), or (b) ten years, no portion of the City
Parcel may be used for Temporary Lodging (as defined herein). "Hotel Use" means the
construction, renovation and/or operation of a hotel or motel providing lodging for periods
not to exceed one month, in a building having a minimum of 25 rooms. "Temporary
Lodging" means the operation of a hotel, motel or other residential guest facility, provided
however that the following shall not be deemed Temporary Lodging: (@ homes,
condominiums, apartmentsor similar dwellings primarily designed to be occupied for periods
of more than one month; or (b) hospitals or in-patient treatment facilities, including
accommodations provided for families of patients, on an incidental basis, by such facilities.

2.2  DSW Review of Development of the City Parcel. DSW retainsthe right and
authority to review and provide input into any and all of the following concerning the City
Parcel and any proposed development plans, site plans, building elevations, grading plans,
sgn plans, and any significant changes to the foregoing. In the event that any of the
foregoing plans conflict with the provision of this Declaration, then DSW shall have theright
to disapprove of such plans, in its sole and absolute discretion. DSW’sreview as set forth
herein shall not be unreasonably conditioned or delayed.

3. Enforcement. The Parties shall be permitted to avail themselves of any remedy
available at law or in equity to enforce the provisions of this Declaration, and any remedy provided
herein shall be deemed cumulative and not exclusive. Failure to enforce any provision of this
Declaration shall not be construed as a waiver of the right to do so thereafter.

4, Binding Effect. By accepting adeed or by acquiring any interest in any portion of the
City Parcel, each person or entity, for himself, his heirs, personal representatives, successors,
transferees and assigns: (i) acknowledges that this Declaration sets forth a general scheme for
development of the City Parcdl; (ii) acknowledges that this Declaration applies to and runs with the
land comprising both the City Parcel and the DSW Parcel; and (iii) binds himself, his heirs, personal
representatives, successors, transferees and assigns, to all of the provisions of this Declaration, asif
the same were expresdy set forth in the deed or other instrument of conveyance.

5. Duration and Amendment/Termination. Unless otherwise expressly set forth in this
Declaration, the duration of this Declaration shall be ten (10) years. So long as DSW isthe Lessee
under the L ease, except asexpressy contained herein, this Declaration cannot be amended or revoked
except upon the filing of a written and duly executed (by City and DSW, or their successors or
assigns) amendment or termination, as applicable, in the Recorder of Deeds for Sedgwick County.

6. Governing Law. ThisDeclaration shall be governed by and construed and enforced in
accordance with the substantive laws of the State of Kansas.
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7. Construction. The terms of this Declaration represent the results of negotiations
between the Parties, each of which has been represented by or has had the opportunity to be
represented by counsel of itsown choosing, none of which has acted under any duressor compulsion,
whether illegal, economic or otherwise. Consequently, the terms of this Declaration shall be
interpreted and construed in accordance with their usual and customary meanings, and the Parties
hereby waive the application of any rule of law which would otherwise be applicable in connection
with the interpretation and construction of this Declaration that ambiguous or conflicting terms or
provisions contained in this Declaration shall be interpreted or construed against the Party whose
attorney prepared this Declaration or any earlier draft thereof.

8. Consistency. If there is any specific and direct conflict between, or any ambiguity
resulting from, the terms of this Declaration and the terms of any other document, instrument or other
agreement executed in connection herewith or in furtherance hereof, the same shall be consistently
interpreted in such manner asto give effect to the general purpose and intention as expressed in this
Declaration, which shall be deemed to prevail or control.

9. Headings. The headings of this Declaration are for reference only and shall not limit
or define the meaning of any provisions of this Declaration.

10. Grammatical Changes. The singular, whenever used in this Declaration, shal be
construed to mean the plural when applicable, and the necessary grammatical changes required to
make the provisions of this Declaration apply either to entities or to individuals of either gender, as
applicable, shall be assumed.

11. Incorporation of Exhibits. All Exhibitsto thisDeclaration areincorporated hereinas
though set forth in full.

12.  Severability. If any provision of this Declaration is determined by an arbitrator or a
court of competent jurisdiction to be unenforceable, the remaining provisions shall nevertheless be
kept in full force and effect to the maximum extent possible.

13. Entire Agreement. ThisDeclaration containsthe entire agreement of the partieswith
regard to its subject matter and there are no other understandings, written or oral, betweenthe Parties
relating to such subject matter.

14. Notices. All notices, requests, demands, consents, certificates or other
communications given under this Declaration will be addressed to the Parties at their respective
addresses below and will be delivered in person or mailed by certified mail, return receipt requested.
If given in accordance with the preceding sentence, such itemswill be deemed to have been received
on the earlier of the date of delivery or forty-eight (48) hours after mailing. A party may changeits
notice address by giving notice in accordance with this Section:

If to City: City of Wichita
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City Hall, 13" Floor

455 N. Main

Wichita, KS 67202-1667
Phone: 316-268-4681
FAX: 316-268-4335
Attn: City Attorney

If to DSW: DSW Broadview, LLC
101 S. Farrar Drive
Cape Girardeau, Missouri 63701
Attn: Carolyn F. Bohnert, Vice President

15. Estoppel Certificates. Within fifteen (15) days after receipt of written request from
the requesting Party, at no cost to such requesting Party, the providing Party shall execute awritten
certificate stating that this Declarationisin full force and effect, that there are no amendments other
than those duly recorded, and that there are no defaults or, to the best of the Party's knowledge, any
events which could give rise to adefault with the passage or time or giving of notice. Any certificate
signed as provided herein may be relied upon by any title company, bona fide purchaser or lender.

[ Sgnatures on the following page(s)]
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IN WITNESS WHEREOF, the undersigned parties have signed this Declaration to be
effective as of the Effective Date.

Dated:

CITY OF WICHITA, STATE OF KANSAS

BY:
Carl Brewer, Mayor

ATTEST:
Karen Sublett, City Clerk (Corporate Seal)
STATE OF KANSAS )
)
COUNTY OF SEDGWICK )
BE IT REMEMBERED, that on this day of , 20__, before me, the undersigned,

aNotary Public in and for the County and State aforesaid, came Carl Brewer, Mayor of the City of
Wichita, Kansas, and Karen Sublett, City Clerk of such City, who are personally known to me to be the
same persons who executed the foregoing instrument of writing, and duly acknowledged the execution
of the same, by and for, and as the free act and deed of such City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day and
year last above written.

Notary Public

My Commission Expires:
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DSW:
DSW BROADVIEW, LLC,
aMissouri limited liability company
By: Drury Southwest, Inc., Its Manager and Sole Member

By:
Carolyn F. Bohnert, Sr. Vice President

STATE OF MISSOURI )
) ss.
County of Cape Girardeau )
Theforegoing instrument was acknowledged before me this day of , 2008,

by Carolyn F. Bohnert, as Sr. Vice Presdent of DRURY SOUTHWEST, INC., a Missouri
corporation, which is the Manager and Sole Member of DSW Broadview, LLC, on behalf of the
corporation.

Notary Public
My Commission expires:
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EXHIBIT A

LEGAL DESCRIPTION OF DSW PARCEL

Beginning at the Southeast Corner of Lot 1, Holmes Addition to Wichita, Kansas; thence

N 00°00'00” E (Assumed), aong the West Right-of-Way of Waco Avenue, a distance of 307.08
feet to the South line of the former Missouri Pacific Railroad property, now owned by Wichita
Festivals, Inc.; thence S 89°39'27” W, along the South line of said Railroad property, a distance
of 174.49 feet; thence S 67°15' 40" W, along said South line, a distance of 167.79 feet to the
approximate location of the East Bank of the Arkansas River; thence S 11°26'35” E, along said
East Bank, adistance of 223.57 feet; thence S 26°45'11” E continuing along said East Bank, a
distance of 105.33 feet to the Southwest Corner of Lot 10, Holmes Addition to Wichita, Kansas;
thence N 89°54' 22" E, along the South line of said Addition, also being the north line of Douglas
Avenue, a distance of 52.00 feet, thence N 73°54' 33" E, adong said north line, a distance of 43.57
feet; thence N 67°22'33” E, adistance of 155.60 feet to the Point of Beginning.
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EXHIBIT B

LEGAL DESCRIPTION OF CITY PARCEL

Commencing at the Southeast Corner of Holmes Addition to Wichita, Kansas, thence

N 00°00' 00" E (Assumed) along the West line of Waco Avenue, a distance of 475.21 feet to the
Point of Beginning; thence continuing N 00°00'00” E along said line, a distance of 169.45 feet;
thence S 89°51'45” W, a distance of 385.00 feet to the approximate location of the East Bank of
the Arkansas River; thence S 01°07' 32" E along said East Bank, a distance of 135.31 feet; thence
continuing along said East Bank S 15°01'27” E, adistance of 207.45 feet to a point on the North
line of the Former Missouri Pacific Railroad property; thence along said North line of said
Railroad N 67°01’' 30" E, a distance of 149.39 feet to a point on a curve to the left; thence along
said curve having aradius of 924.93 feet, an arc length of 220.36 feet (having a chord length of
219.84 feet bearing N 60°20'03” E) to the Point of Beginning

Page 8 of 8

79



AFTER RECORDING MAIL TO:
Drury Southwest Broadview, LLC
101 S. Farrar Drive

Cape Girardeau, Missouri 63701
Attn: Herbert J. Wedemeier

(Space left blank for recording purposes)

DECLARATION OF ELEVATED
PEDESTRIAN WALKWAY EASEMENT

THIS DECLARATION OF ELEVATED PEDESTRIAN WALKWAY EASEMENT
(this “Declaration”) is made and entered into as of the day of , 2008 by the
CITY OF WICHITA, KANSAS, a corporate body politic and political subdivision of the State of
Kansas (the “City”).

WITNESSETH

WHEREAS, the City owns that certain real property located at 400 West Douglas Avenue in
the City of Wichita, County of Sedgwick, Kansas, more particularly described on Exhibit A attached
hereto and made a part hereof (the “Hotel Property”, the owner at any time of such Hotel Property
being referred to herein as the “Hotel Owner”) and the improvements thereon, which includes the
building commonly known as The Broadview Hotel (the “Hotel”).

WHEREAS, the City owns that certain real property located at 132 North Waco Street in
the City of Wichita, County of Sedgwick, Kansas, more particularly described on Exhibit B attached
hereto and made a part hereof (the “Garage Property”, the owner at any time of such Garage
Property being referred to herein as the “Garage Owner”) and the improvements thereon, which
includes a multi-level parking structure (the “Garage”).

WHEREAS, the City owns that certain right-of-way commonly know as North Waco Street,
depicted on Exhibit C attached hereto and made a part hereof (the “Right-of-Way Property”, the
owner at any time of such Right-of-Way Property being referred to herein as the “Right-of-Way
Owner”).

WHEREAS, the City and Drury Southwest, Inc., a Missouri corporation (“Drury”), entered
into that certain Letter of Intent dated August 19, 2008, whereby the City, among other things,
granted to Drury and its affiliates an option to construct an elevated, covered pedestrian walkway
connecting the Hotel and the Garage.

WHEREAS, the City and DSW Broadview, LLC, a Missouri limited liability company and an
affiliate of Drury (“DSW”) entered into that certain Lease dated October 1, 2008 (the “Hotel
Lease”), whereby the City leased the Hotel Property to DSW. The City has acknowledged that the
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Hotel Lease governs, among other things, the construction, maintenance, cleaning, lighting, heating
(if any), insurance, tax, liens and safety issues with respect to the Hotel, and once constructed, the
Walkway (as hereinafter defined). As the City has acknowledged that as part of the consideration for
DSW to enter into the Hotel Lease, the City has agreed that so long as the City owns the Hotel
Property, except as expressly contained herein, this Declaration cannot be amended or revoked
except upon the filing of a written and duly executed (by the City and DSW) amendment,
termination or release of easement, as applicable, in the Recorder of Deeds for Sedgwick County;
provided, however, that in the event the Hotel Property is no longer owned by the City, any
amendment, termination or release of easement need only be duly executed by DSW, or its
successors and assigns.

WHEREAS, the City and DSW have also entered into that certain Parking Garage
Operating Agreement dated October 7, 2008 (the “Garage Agreement”), whereby the City has
contracted for DSW to operate the Garage.

WHEREAS, the Hotel Owner, Garage Owner and Right-of-Way Owner desire to grant for
the benefit of themselves and their successors and assigns, an air rights easement for the
construction, maintenance and use of an elevated pedestrian walkway (the “Walkway”) linking the
Hotel to the Garage.

NOW, THEREFORE, in consideration of the foregoing and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Hotel Owner,
Garage Owner and Right-of-Way Owner, for themselves and their respective successors and assigns,
state as follows:

1. Declaration of Easement. The Right-of-Way Owner, for itself as owner of the Right-of-Way
Property and its successors and assigns, hereby grants and conveys to the Hotel Owner and the
Garage Owner a perpetual exclusive air rights easement, as an appurtenance to the Hotel Property
and the Garage Property, over the Right-of-Way Property for the construction and use of the
Walkway connecting the Hotel to the Garage, in the location shown on Exhibit D, attached hereto
and made a part hereof [and in conformance with the other plans, drawings and specifications

entitled ], commencing at an elevation over the Right-of-Way Property
that is at least ( ) feet above the grade of the Right-of-Way Property and the
highest point of such Walkway being ( ) feet above the grade of the Right-
of-Way Property.

2. Consent to Attachment. The Hotel Owner and the Garage Owner hereby consent to the
attachment of the Walkway to the Hotel and Garage, respectively, provided the manner of
attachment shall be in accordance with good construction practice, in the manner customary for
improvements of such type and so as not to impose an unreasonable load on the Hotel and Garage.

3. No Interference. The Hotel Owner, Right-of-Way Owner, and Garage Owner shall, to the
extent practicable, take such steps as may be necessary to avoid interference with the normal
operations of the Hotel and Garage and the invitees at the Hotel and Garage during construction of
the Walkway and attachment of the Walkway to the Hotel and Garage. The Hotel Owner, Right-of-
Way Owner, and Garage Owner shall comply with all applicable building codes and permitting
processes.
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4. Access. The Hotel Owner and Garage Owner shall have the right to adopt reasonable guidelines
for the use of and access to the Walkway including, without limitation, the right to limit hours of
operation and to limit use of the Walkway to hotel patrons and their guests.

5. Destruction. In the event the Walkway is destroyed by fire or other casualty, the Hotel Owner
may rebuild the Walkway without any further consent, except such consents as may be required by a
governmental authority.

6. Removal of Walkway. If the Hotel Owner should ever require the Walkway or any part thereof
to be permanently removed, the Hotel Owner shall, at its cost and expense, cause the Walkway to be
removed and the places where the Walkway connects to the Hotel and Garage to be restored to a
condition suitable without the Walkway; provided, however, that during such time as the City is the
Hotel Owner, its obligations in this regard shall be limited to the extent funds sufficient to pay such
costs and expenses are furnished by the Tenant (as defined in the Hotel Lease) as provided under
the Hotel Lease; provided, further,_that if the Hotel Lease is in existence at the time of such
removal, DSW, or its successors and assigns, must first consent to the removal of the Walkway.
Upon such removal and repair, this Declaration shall automatically terminate and become null and
void.

7. Maintenance of Walkway. The Hotel Owner shall, at all times during the term of this
Declaration, maintain the Walkway in good repair and condition, at its sole expense; provided,
however, that during such time as the City is the Hotel Owner, its obligations in this regard shall be
limited to the extent funds sufficient to pay such costs and expenses are furnished by the Tenant (as
defined in the Hotel Lease) as provided under the Hotel Lease. The Garage Owner and Right-of-
Way Owner hereby grant to the Hotel Owner a perpetual non-exclusive easement for access over,
across, under and through the Garage Property and Right-of-Way Property, respectively, for the
maintenance of the Walkway.

8. Benefits and Duration. The easement granted in this Declaration is perpetual and unless and
until terminated in accordance with the express provision of this Declaration, shall run with the land
and shall bind the Hotel Owner, the Garage Owner and the Right-of-Way Owner, and their
respective successors and assigns in ownership, for so long as, and to the extent such persons or
entities own any interest in the Hotel Property, the Garage Property and the Right-of-Way Property,
as applicable.

9. No Merger. The fact that Hotel Owner, Garage Owner and Right-of-Way Owner are the same
persons or entities, or may become the same persons or entities, shall not cause this Declaration and
the easement granted herein to terminate by merger or other similar legal doctrine.

10. Indemnity. The Hotel Owner agrees to indemnify and hold harmless the Right-of-Way Owner
from any and all claims resulting from the Hotel Owner’s use and occupancy of the Walkway and
the easement granted in this Declaration; provided, however, that during such time as the City is the
Hotel Owner, its obligations in this regard shall be performed by the Tenant (as defined in the Hotel
Lease) as provided under the Hotel Lease.

11. Governing Law. This Declaration shall be governed by the laws of the State of Kansas.
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12. Enforceability. The unenforceability of any provision of this Declaration shall not render the
remaining provisions hereof unenforceable or void.

[Signature Page Follows]
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IN WITNESS WHEREOF, the City has executed and delivered this Declaration as of the
day and year first above written.

CITY OF WICHITA, STATE OF KANSAS

BY:

Carl Brewer, Mayor

ATTEST:

Karen Sublett, City Clerk (Corporate Seal)

STATE OF KANSAS )
) SS.
SEDGWICK COUNTY )

BE IT REMEMBERED, that on this day of , 20__, before me, the undersigned,
aNotary Public in and for the County and State aforesaid, came , Mayor of the City
of Wichita, Kansas, and , City Clerk of such City, who are personally known to

me to be the same persons who executed the foregoing instrument of writing, and duly acknowledged
the execution of the same, by and for, and as the free act and deed of such City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day
and year last above written.

Notary Public

My Appointment Expires:
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EXHIBIT A

[Description of Hotel Property]
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EXHIBIT B

[Description of Garage Property]
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EXHIBIT C

[Depiction of Right-of-Way]
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EXHIBIT D

[Depiction of Walkway]
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REQUEST FOR DECLARATION OF EMERGENCY

REQUEST OF THE MAYOR OF THE CITY OF WICHITA, KANSAS, FOR THE DECLARATION
BY THE CITY COUNCIL OF SAID CITY OF THE EXISTENCE OF A PUBLIC EMERGENCY
REQUIRING THE ADOPTION OF AN ORDINANCE BELOW DESIGNATED.

TO THE MEMBERS OF THE CITY COUNCIL OF THE CITY OF WICHITA, KANSAS:

I, Carl Brewer, Mayor of the City of Wichita, Kansas, hereby request that the City Council declare
that a public emergency exists requiring the final adoption and passage on the day of its introduction, to
wit, October 7, 2008, of an Ordinance entitled:

ORDINANCE NO. __ -

AN ORDINANCE OF THE CITY OF WICHITA, KANSAS, AUTHORIZING, PRESCRIBING
THE FORM AND AUTHORIZING THE EXECUTION OF AN ESCROW AGREEMENT BY
AND BETWEEN THE CITY OF WICHITA, KANSAS AND DSW BROADVIEW LLC, AS
PROPERTY OWNER.

The general nature of such public emergency liesin the need to discharge the lien of certain special
assessments from the Broadview Hotel property as soon as possible, so that the closing of DSW Broadview
LLC' s acquisition of the property can proceed on schedule.

It istherefore expedient at this time that the City Council find and determine that a public
emergency exists by reason of the foregoing and that the above entitled Ordinance be finally adopted on the
day of itsintroduction.

Executed at Wichita, Kansas on this 7th day of October, 2008.

MAYOR OF THE CITY OF WICHITA, KANSAS

Carl Brewer, Mayor

ATTEST:

Karen Sublett, City Clerk
(Seal)

APPROVED AS TO FORM:
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Gary E. Rebenstorf, City Attorney
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KUTAK ROCK LLP
DRAFT 9/29/08-2

CITY OF WICHITA, KANSAS
as | ssuer

and

COMMERCE BANK, N.A.
Kansas City, Missouri
as Trustee

TRUST INDENTURE

Dated as of October 1, 2008

Not to Exceed $25,000,000
Industrial Revenue Bonds
Series V, 2008; Series VI, 2008; and Series V11, 2008,
(DSW Broadview, LLC)
(Taxable Under Federal Law)
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of October 1, 2008 (the “Indenture’), between
the City of Wichita, Kansas (the “Issuer”), and Commerce Bank, N.A. (the “Trustee”);

WITNESSETH:

WHEREAS, the Issuer is authorized by K.S.A. 12-1740 et seq., as amended (the “Act”),
to acquire, construct, improve and equip certain facilities (as defined in the Act) for commercial,
industrial and manufacturing purposes, and to enter into leases and lease-purchase agreements
with any person, firm or corporation for said facilities and to issue revenue bonds for the purpose
of paying the cost of any such facilities; and

WHEREAS, pursuant to such authorization, the Issuer’s Governing Body has passed an
ordinance authorizing the Issuer to issue its Industrial Revenue Bonds, Series V, 2008 (DSW
Broadview, LLC) (Taxable Under Federal Law) (the “Series V, 2008 Bonds’); Industrial
Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law) (the
“Series VI, 2008 Bonds’); and Industrial Revenue Bonds, Series V11, 2008, (DSW Broadview,
LLC) (Taxable Under Federal Law) (the “Series VII, 2008 Bonds’); in the aggregate principal
amount of not to exceed $25,000,000 (collectively, the “Bonds’), for the purpose of acquiring,
constructing, improving, repairing, remodeling, furnishing and equipping a commercial facility
(the “Project” as hereinafter more fully described), and authorizing the I ssuer to lease the Project
to DSW Broadview, LLC, aMissouri limited liability company (the “Tenant”); and

WHEREAS, pursuant to such ordinance, the Issuer is authorized (i) to execute and
deliver this Indenture for the purpose of issuing and securing the Bonds as hereinafter provided,
and (ii) to enter into a Lease of even date herewith (the “Lease”), between the Issuer and the
Tenant, pursuant to which Issuer shall lease the Project to the Tenant, in consideration of rentals
which are intended to be sufficient to provide for the payment of the principal of, premium, if
any, and interest on the Bonds as the same become due; and

WHEREAS, the parties hereto believe that all things necessary to make the Bonds, when
authenticated by the Trustee and issued as provided in this Indenture, the valid and legally
binding limited obligations of the Issuer, and to make this Indenture a valid and legally binding
pledge and assignment of the Trust Estate created in this Indenture made for the security of the
payment of the principal of, premium, if any, and interest on the Bonds issued under this
Indenture, have been done and performed, and the execution and delivery of this Indenture and
the execution and issuance of the Bonds, subject to these terms, have in all respects been duly
authorized,;

NOW, THEREFORE, THISINDENTURE WITNESSETH:
GRANTING CLAUSES

That the Issuer, in consideration of the premises, the acceptance by the Trustee of the
trusts created in this Indenture, the purchase and acceptance of the Bonds by the Original
Purchaser, and of other good and valuable consideration, the receipt of which is acknowledged,
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and in order to secure the payment of the principal of, premium, if any, and interest on all of the
Bonds issued and Outstanding under this Indenture from time to time according to their tenor
and effect, and to secure the performance and observance by the Issuer of all the covenants,
agreements and conditions in this Indenture and in the Bonds contained, does pledge and assign
unto the Trustee and its successors and assigns, the property described in paragraphs (a), (b) and
(c) below (said property being referred to asthe “Trust Estate’), to wit:

@ The real property or interests situated in Sedgwick County, Kansas,
described in Schedule | attached and constituting the Land (as defined herein), with all
Improvements (as defined in this Indenture) now or hereafter located thereon, to the
extent and subject to the limitations provided in the Lease, with the tenements,
hereditaments, appurtenances, rights, privileges and immunities belonging or
appertaining.

(b All right, title and interest of the Issuer in, to and under the Lease (except
the Unassigned Issuer’s Rights), including the Issuer’'s rights to performance of
obligations under the Lease, and all rents, revenues and receipts derived by the Issuer
from the Project including, without limitation, all Basic Rent derived by the Issuer under
and pursuant to and subject to the provisions of the Lease; provided that the pledge and
assignment made shall not impair or diminish the obligations of the Issuer under the
provisions of the Lease.

(c) All moneys and securities from time to time held by the Trustee under the
terms of this Indenture, and any and all other real or personal property of every kind and
nature from time to time hereafter, by delivery or by writing of any kind, pledged,
assigned or transferred as and for additional security under this Indenture by the Issuer or
by anyone in its behalf, or with its written consent, to the Trustee, which is authorized to
receive any and all such property at any and all times and to hold and apply the same
subject to the terms of this Indenture.

TO HAVE AND TO HOLD, all and singular, the Trust Estate and the rights and
privileges hereby pledged, conveyed and assigned by the Issuer, or intended so to be, unto the
Trustee and its successors and assigns forever, in trust, nevertheless, in the following order of
priority: (@) first, for the equal and pro rata benefit and security of each and every owner of the
SeriesV, 2008 Bonds issued and to be issued hereunder, without preference, priority or
distinction as to participation in the lien, benefit and protection hereof of one SeriesV, 2008
Bond over or from the others for any reason whatsoever, except as herein otherwise expressly
provided, so that each and all of such SeriesV, 2008 Bonds shall have the same right, lien and
privilege under this Indenture and shall be equally secured hereby with the same effect as if the
same had all been issued simultaneously with the delivery hereof and were expressed to mature
on one and the same date; (b) second, for the equal and pro rata benefit and security of each and
every owner of the Series VI, 2008 Bonds issued and to be issued hereunder, without preference,
priority or distinction as to participation in the lien, benefit and protection hereof of one
Series VI, 2008 Bond over or from the others for any reason whatsoever, except as herein
otherwise expressly provided, so that each and all of such Series V1, 2008 Bonds shall have the
same right, lien and privilege under this Indenture and shall be equally secured hereby with the
same effect as if the same had all been issued simultaneously with the delivery hereof and were
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expressed to mature on one and the same date, and (c) third, for the equal and pro rata benefit
and security of each and every owner of the SeriesVI1I, 2008 Bonds issued and to be issued
hereunder, without preference, priority or distinction as to participation in the lien, benefit and
protection hereof of one SeriesVII, 2008 Bond over or from the others for any reason
whatsoever, except as herein otherwise expressly provided, so that each and all of such
Series VII, 2008 Bonds shall have the same right, lien and privilege under this Indenture and
shall be equally secured hereby with the same effect as if the same had all been issued
simultaneously with the delivery hereof and were expressed to mature on one and the same date.

PROVIDED, HOWEVER, that if the Issuer shall pay, or cause to be paid, the principal
of, premium, if any, and interest on all the Bonds, at the times and in the manner mentioned in
the Bonds according to the true intent and meaning thereof, or shall provide for the payment of
(as provided in Article X111 of this Indenture), and shall pay or cause to be paid to the Trustee all
other sums of money due or to become due to it in accordance with the terms and provisions of
this Indenture, then upon such final payments this Indenture and the rights hereby granted shall
cease, determine and be void; otherwise, this Indenture shall be and remain in full force and
effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, covenanted
and agreed by and between the parties hereto, that all Bonds issued and secured under this
Indenture are to be issued, authenticated and delivered and that all the Trust Estate is to be held
and applied under, upon and subject to the terms, conditions, stipulations, covenants, agreements,
trugts, uses and purposes as hereinafter expressed, and the I ssuer does hereby agree and covenant
with the Trustee and with the respective Owners from time to time of the Bonds, as follows:

ARTICLE |

DEFINITIONS

Section 1.01. Definitions of Words and Terms. In addition to the words and terms
defined elsewhere in this I ndenture, the capitalized words and terms used in this Indenture and in
the Lease shall have the meanings assigned in the Glossary attached here as Appendix B, unless
some other meaning is plainly intended.

Section 1.02. Rulesof Interpretation.

@ Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall otherwise
indicate, the words importing the singular number shall include the plural and vice versa,
and words importing persons shall include firms, associations and corporations, including
public bodies, as well as natural persons.

(b) Wherever in this Indenture it is provided that either party shall or will
make any payment or perform or refrain from performing any act or obligation, each such
provision shall, even though not so expressed, be construed as an express covenant to
make such payment or to perform, or not to perform, as the case may be, such act or
obligation.
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(©) All references in this instrument to designated “Articles,” “Sections’ and
other subdivisions are, unless otherwise specified, to the designated Articles, Sections
and subdivisions of this instrument as originally executed. The words “herein,” “hereof,”
“hereunder” and other words of similar import refer to this Indenture as a whole and not
to any particular Article, Section or subdivision.

(d) The Table of Contents and the Article and Section headings of this
Indenture shall not be treated as a part of this Indenture or as affecting the true meaning
of the provisions of this Indenture.

(e) If aconflict occurs between this instrument and the Letter of Intent, the
terms and provisions of this instrument shall control.

ARTICLE I

THE BONDS

Section 2.01. Title and Amount of Bonds. No Bonds may be issued under this
Indenture except in accordance with the provisions of this Article. The total principal amount of
Bonds that may be issued hereunder is expressly limited to an amount not to exceed $25,000,000
principal amount and such Bonds shall be issued in three series designated as follows: “City of
Wichita, Kansas Industrial Revenue Bonds, Series V, 2008 (DSW Broadview, LLC) (Taxable
Under Federal Law);” “City of Wichita, Kansas Industrial Revenue Bonds, Series VI, 2008
(DSW Broadview, LLC) (Taxable Under Federal Law);” “City of Wichita, Kansas Industrial
Revenue Bonds, Series VII, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law).” The
total principal amount of the Series VI, 2008 Bonds shall not exceed $5,000,000; the total
principal amount of the Series VII, 2008 Bonds shall not exceed $10,000,000; and the total
principal amount of the Series V, 2008 Bonds shall not exceed $25,000,000 less any principal
amount previously funded for the Series VI, 2008 Bonds and the Series V11, 2008 Bonds under
the terms of this Indenture.

Section 2.02. Limited Nature of Obligations.

@ The Bonds and the interest shall be limited obligations of the Issuer
payable solely and only from the net earnings and revenues derived by the Issuer from
the Project, including but not limited to the rents, revenues and receipts under the Lease
(including, in certain circumstances, Bond proceeds and income from the temporary
investment thereof), and proceeds from sale of the Project and insurance and
condemnation awards, and are secured by a pledge and assignment of the Trust Estate to
the Trustee in favor of the Bondowners, as provided in this Indenture. The Bonds and the
interest shall not be a debt or general obligation of Issuer or the State, or any municipal
corporation thereof, and neither the Bonds, the interest, nor any judgment on or with
respect thereto, are payable in any manner from tax revenues of any kind or character.
The Bonds shall not congtitute an indebtedness or a pledge of the faith and credit of the
Issuer, the State or any municipal corporation of the State, within the meaning of any
constitutional or statutory limitation or restriction.
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(b No provision, covenant or agreement contained in this Indenture or the
Bonds, or any obligation in this Indenture or imposed upon the Issuer, or the breach
thereof, shall constitute or give rise to or impose upon the Issuer a pecuniary liability or a
charge upon its general credit or powers of taxation. In making the agreements,
provisions and covenants set forth in this Indenture, the Issuer has not obligated itself
except with respect to the Project and the application of the payments, revenues and
receipts therefrom, as provided above. Neither the officers of the Issuer nor any person
executing the Bonds shall be liable personally on the Bonds by reason of the issuance of
the Bonds.

Section 2.03. Denomination, Numbering and Dating of Bonds.

@ The Bonds shall be fully registered bonds in the Authorized
Denominations, not exceeding the principal amount of the Bonds maturing on the
Principal Payment Date. The Bonds shall be substantially in the form set forth in
Article IV of this Indenture. Each series of Bonds shall be numbered in such manner as
the Trustee shall determine.

(b Each series of Bonds shall be dated as provided in this Indenture. The
Bonds shall bear interest from their effective date of registration. The effective date of
registration shall be the Interest Payment Date next preceding the date of authentication
thereof by the Trustee, unless such date of authentication shall be an Interest Payment
Date, in which case the effective date of registration shall be as of such date of
authentication, or unless the date of authentication shall be prior to the first Interest
Payment Date for such series of Bonds, in which case the effective date of registration
shall be their dated date of such series of Bonds; provided, however, that if payment of
the interest on any Bonds of any series shall be in default at the time of authentication of
any Bond certificates issued in lieu of Bonds surrendered for transfer or exchange, the
effective date of registration shall be as of the date to which interest has been paid in full
on the Bonds surrendered.

Section 2.04. Method and Place of Payment of Bonds. Except as otherwise described
in this Section, payment of the principal of and interest on each Bond shall be made by the
Trustee on each Payment Date by check, draft or wire transfer to the person appearing on the
registration books of the Issuer maintained by the Trustee as the registered owner by check or
draft mailed to such Bondowner at the address appearing on such registration books. Payments
made by wire shall be by electronic transfer in immediately available federal funds pursuant to
the instructions from any Bondowner, which instructions shall include the name of the receiving
bank (which shall be in the continental United States), its address, ABA routing number and the
name, number and contact name related to such Bondowner’s account at such bank and shall also
acknowledge a wire transfer fee payable by such Bondowner.

Section 2.05. Execution and Authentication of Bonds.

@ Bond certificates shall be executed on behalf of the Issuer by the manual
or facsimile signature of the Mayor and attested by the manual or facsimile signature of
its City Clerk, and shall have the corporate seal of the Issuer affixed to or imprinted on
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the certificates. In case any officer whose signature or facsimile thereof appears on any
Bond certificates shall cease to be an officer before the delivery of such Bonds, such
signature or facsimile thereof shall nevertheless be valid and sufficient for all purposes,
the same as if such person had remained in office until delivery. Any Bond certificate
may be signed by the persons whom, at the actual time of the execution of such Bond
certificate, shall be the proper officers to sign, although on the date of issuance of such
Bond such persons may not have been such officers.

(b The Bonds shall have an endorsed Certificate of Authentication
substantially in the form set forth in Article 1V of this Indenture, which shall be manually
executed by the Trustee. No Bond shall be entitled to any security or benefit under this
Indenture or shall be valid or obligatory for any purpose unless and until such Certificate
of Authentication shall have been duly executed. Such executed Certificate of
Authentication upon any Bond certificate shall be conclusive evidence that the Bonds
described in such Bond certificate have been duly authenticated and delivered under this
Indenture. The Certificate of Authentication on any Bond certificate shall be deemed to
have been duly executed if signed by any authorized officer or employee of the Trustee,
but it shall not be necessary that the same officer or employee sign the Certificate of
Authentication on all of the Bond certificates that may be delivered under this Indenture
at any onetime.

Section 2.06. Registration, Transfer and Exchange of Bonds.

@ The Issuer shall cause books for the registration and transfer of the Bonds
as provided in this Indenture to be kept by the Trustee which is hereby constituted and
appointed the Bond Registrar of Issuer. No transfer, sale, assignment or hypothecation of
any Bond or Bonds shall be made unless: (1) there shall have been delivered to the
Tenant and Trustee prior to the transfer, sale, assignment or hypothecation an opinion of
nationally recognized bond or securities counsel, satisfactory to the Tenant, to the effect
that registration under the 1933 Act and under any applicable state securities laws is not
required; or, (2) there shall be a registration statement in effect under the 1933 Act and
under any applicable state securities laws requiring a state-level registration statement
with respect to the transfer, assignment, sale or hypothecation, and, in the cases of both
(1) and (2), there shall have been compliance with all applicable state and federal
securities laws and all applicable rules and regulations thereunder. The Trustee shall not
transfer any Bond or Bonds unless and until the Trustee has been furnished satisfactory
proof of compliance with the foregoing conditions for transfer. Upon surrender for
transfer of any fully registered Bond at the payment office of the Trustee, duly endorsed
for transfer or accompanied by an assignment duly executed by the registered owner or
such owner’s attorney duly authorized in writing, and upon satisfactory evidence of
compliance with the foregoing restrictions on transfer and the restrictive legend referring
to the 1933 Act and state securities laws with respect to such Bond, the Issuer shall
execute and the Trustee shall authenticate and deliver in the name of the transferee or
transferees a new fully registered Bond for a like aggregate principal amount. Each Bond
will bear alegend containing substantially the information set forth in this paragraph.
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Prior to any unregistered offer, sale or transfer of the Bonds, other than to the
Tenant, the Trustee shall require the delivery of an opinion of counsel, satisfactory to the
Issuer, the Tenant and the Trustee, together with certifications or other information
satisfactory to each of them with respect to the lawfulness of such unregistered offer, sale
or transfer.

(b Bonds may be transferred only upon the books maintained by Trustee for
the registration and transfer of Bonds upon surrender of the certificate(s) representing
such Bonds to the Trustee duly endorsed for transfer or accompanied by an assignment
duly executed by the Bondowner or his attorney or legal representative in such form as
shall be satisfactory to the Trustee. Upon any such transfer, the Issuer shall execute and
the Trustee shall authenticate and deliver in exchange for such Bonds new Bond
Certificate(s), registered in the name of the transferee, of any Authorized Denominations
in an aggregate principal amount equal to the principal amount of such Bonds, of the
same series and maturity and bearing interest at the same rate. In the event that any
Bondowner fails to provide a certified taxpayer identification number to the Trustee, the
Trustee may make a charge against such Bondowner sufficient to pay any governmental
charge required to be paid as aresult of such failure. In compliance with Section 3406 of
the Internal Revenue Code of 1986, as amended, such amount may be deducted by the
Paying Agent from amounts otherwise payable to any Bondowner.

(c) In all cases in which Bonds shall be exchanged or transferred hereunder,
the Issuer shall execute and the Trustee shall authenticate and deliver at the earliest
practicable time Bond certificates in accordance with the provisions of this Indenture.
All Bond certificates surrendered in any such exchange or transfer shall immediately be
canceled by the Trustee. The Issuer or the Trustee may make a charge for every such
exchange or transfer of Bonds sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer, and
such charge shall be paid by the Bondowner before any such new Bond certificate shall
be delivered. Neither the Issuer nor the Trustee shall be required to make any such
exchange or transfer of Bonds on or after the Record Date preceding a Payment Date on
the Bonds or, in the case of any proposed redemption of Bonds, during the 15 days
immediately preceding the selection of Bonds for such redemption or after such Bonds or
any portion of the Bonds has been selected for redemption.

(d) All of the duties of the Trustee set forth in this Section 2.06 may be
performed by any co-trustee or co-paying agent appointed by the Trustee, to the extent
specified in the instrument appointing such co-trustee or co-paying agent.

Section 2.07. Persons Deemed Owners of Bonds. The person in whose name any

Bond shall be registered as shown on the registration books required to be maintained by the
Trustee by this Article shall be deemed and regarded as the absolute owner thereof for all
purposes. Payment of, or on account of the principal of and premium, if any, and, interest on any
such Bond shall be made only to or upon the order of such registered Owner or aduly constituted
legal representative. All such payments shall be valid and effectual to satisfy and discharge the
liability upon such Bond, including the interest thereon, to the extent of the sum or sums so paid.
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Section 2.08. Authorization of Bonds.

@ The Bonds shall be issued and secured pursuant to this Indenture for the
purpose of providing funds to pay Project Costs. The Bonds shall be dated October 1,
2008, shall become due on the Principal Payment Date and in the principal amount
(subject to prior redemption as provided in Articlelll of this Indenture) and shall bear
interest from their Dated Date or the Interest Payment Date to which interest has been
paid, which interest shall accrue at the Interest Rate on the outstanding principal amount
of the Bonds as shown on Schedule A to each series of Bonds. Each series of Bonds shall
be issued in the Authorized Denominations.

The Trustee shall, and is hereby irrevocably authorized by the Issuer, to endorse
Schedule A to each series of Bond to evidence the funding and payment of principal of
and interest on such series of Bonds, and each such notation and the principal amount
shown on Schedule A shall be conclusive of the outstanding principal amount owing with
respect to such series of Bonds, in the absence of manifest error; provided, however, that
the Issuer's obligations shall not be affected by any failure to endorse Schedule A
correctly or at all. Asinstallment fundings of the Purchase Price for each series of Bonds
occur pursuant to Section 4 of the Bond Placement Agreement and in accordance with
Section 4.02 of the Lease and Section 3.02(c) of this Indenture, the Trustee shall
recalculate the scheduled payments of principal and interest on the applicable series of
Bonds and send written notification to the Tenant of the revised payment schedule not
less than five Business Days prior to each Payment Date (unless such notice is waived by
the Tenant).

(b Interest on the Bonds shall be payable to the Owners in accordance with
the provisions of Article 11 of this Indenture

(© The Trustee is designated as the Issuer’s Paying Agent for the payment of
the principal of, premium, if any, and interest on the Bonds. The Trustee may appoint
one or more financial institutions to act as co-paying agent for the Bonds.

(d) Upon the original issuance and delivery of the Bonds, the effective date of
registration shall be their Dated Date.

(e The Bonds shall be substantially in the form and manner set forth in
ArticlelV of and Appendix A to this Indenture and delivered to the Trustee for
authentication, but prior to or simultaneously with the initial authentication and delivery
of any series of Bonds by the Trustee, there shall be filed with the Trustee the following
for such series of Bonds:

() An original or certified copy of the ordinance enacted by the
Issuer’s governing body authorizing the issuance of such series of Bonds and the
execution of this Indenture and the Lease.

(i) An original executed counterpart of this Indenture.

(ii)  Anoriginal executed counterpart of the Lease.
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(iv)  Anopinion of Bond Counsel to the effect that such series of Bonds
constitute valid and legally binding obligations of the Issuer and that the interest
on such series of Bonds is exempt from Kansas income taxation, subject to such
limitations and restrictions as shall be described therein.

(v) An opinion of counsel to the Tenant and the Original Purchaser to
the effect that the Lease and the Bond Placement Agreement constitute valid and
legally binding obligations of the Tenant and/or the Original Purchaser, as
applicable, together with such other opinions as the Trustee shall require.

(viii)  Such other certificates, statements, receipts and documents as the
Trustee shall reasonably require for the delivery of such series of Bonds.

)] When the documents specified in subsection (e) of this Section shall have
been filed with the Trustee, and when certificates representing all the Bonds of a series
shall have been executed and authenticated as required by this Indenture, the Trustee
shall deliver such series of Bondsto or upon the order of the Original Purchaser, but only
upon payment to the Trustee of the initial funding of the Purchase Price of such series of
Bonds. The Original Proceeds, including accrued interest and premium, if any, shall be
immediately paid over to the Trustee, and the Trustee shall deposit and apply such
proceeds as provided in Article V of this Indenture.

Section 2.09. Reserved.

Section 2.10. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond
certificate shall become mutilated, or be lost, stolen or destroyed, the Issuer shall execute and the
Trustee shall authenticate and deliver a new Bond certificate of like series, date and tenor asthe
Bond certificate mutilated, lost, solen or destroyed. In the case of any mutilated Bond
certificate, such mutilated Bond shall first be surrendered to the Trustee; and in the case of any
lost, stolen or destroyed Bond certificate, there shall be first furnished to the Issuer and the
Trustee evidence of such loss, theft or destruction satisfactory to the Issuer and the Trustee,
together with indemnity satisfactory to them. In the event any such Bond shall have matured,
instead of issuing a substitute Bond certificate the Issuer may pay or authorize the payment of the
same without surrender of the certificate. Upon the issuance of any substitute Bond certificate,
the Issuer and the Trustee may require the payment of an amount sufficient to reimburse the
Issuer and the Trustee for any tax or other governmental charge that may be imposed in relation
thereto and any other reasonable fees and expenses incurred in connection with the issuance.

Section 2.11. Cancdllation and Destruction of Bonds Upon Payment.

@ All Bonds which have been paid or redeemed or which the Trustee has
purchased or the certificates of which have otherwise been surrendered to the Trustee
under this Indenture, either at or before maturity, shall be canceled by the Trustee
immediately upon the payment, redemption or purchase of such Bonds and the surrender
of the certificates to the Trustee.

(b All Bonds canceled under any of the provisions of this Indenture shall be
delivered by the Trustee to the Issuer, or, upon request of the I ssuer, shall be destroyed by
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the Trustee. The Trustee shall execute a certificate in triplicate describing the Bonds so
delivered or destroyed, and shall file executed counterparts of such certificate with the
I ssuer and the Tenant.

ARTICLE 111

REDEMPTION OF BONDS

Section 3.01. Redemption of Bonds Generally. The Bonds shall be subject to
redemption prior to maturity in accordance with the terms and provisions of this Article.

Section 3.02. Redemption of Bonds. The Bonds shall be subject to redemption as
follows:

@ Extraordinary Optional Redemption. In the event of a Change of
Circumstances, the Bonds shall be subject to redemption and payment prior to the stated
maturity, at the option of the Issuer, upon instructions from the Tenant, on any date at the
par value of the principal amount, plus accrued interest to the redemption date, without
premium, provided all of the Bonds are so redeemed and paid according to their terms.

(b Optional Redemption. The Bonds shall be subject to redemption
and payment prior to maturity, at the option of the Issuer, upon instructions from the
Tenant, asawhole or in part on any Interest Payment Date, at the redemption price of the
par value of the principal amount, without premium.

(c)  Sinking Fund Redemption. Each of the Bonds shall be subject to the
mandatory redemption and payment from the sinking fund described in this Indenture on
the first day of each month beginning on November 1, 2018. Mandatory redemption
payments shall be made pursuant to the redemption schedule described herein, at the par
value of the principal amount, plus accrued interest to date fixed for redemption and
payment, without premium. The principal amount of each series of Bonds to be
redeemed on each mandatory sinking fund date shall equal the principal amount which
results in equal amortization of the aggregate principal amount of such series of Bonds
outstanding and interest thereon as determined in accordance with Section 2.08 of the
Indenture for the period of time beginning with the first mandatory sinking fund payment
date for such Bonds, i.e.,, November 1, 2018, to November 1, 2048, provided the
principal amount due on the Principal Payment Date shall equal the remaining
outstanding principal amount for such series of Bonds.

At its option, the Tenant may deliver to the Trustee for cancellation any Bonds in
any aggregate principal amount desired; provided, a principal amount equal to an
Authorized Denomination remains outstanding for such series of Bonds. Each Bond so
delivered shall be credited at 100% against the principal amount due on the next sinking
fund redemption date, and any excess of such amount shall be credited on future sinking
fund redemption dates for such Bonds in chronological order.
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Section 3.03. Selection of Bonds To Be Redeemed.

@ Bonds shall be redeemed only in amounts resulting in Bonds Outstanding
for aseries being in Authorized Denominations. If lessthan all of the Outstanding Bonds
of any series are to be redeemed and paid prior to maturity, such Bonds shall be
redeemed in the manner selected by the Trustee. Bonds of less than a full maturity are to
be selected by the Trustee in such equitable manner as it may determine.

(b No portion of a Bond may be redeemed that would result in a Bond which
is smaller than the then permitted minimum Authorized Denomination. For this purpose,
the Trustee shall consider each Bond in a denomination larger than the minimum
Authorized Denomination permitted by the Bonds at the time to be separate Bonds each
in the minimum Authorized Denomination. Provisions of this Indenture that apply to
Bonds called for redemption also apply to portions of Bonds called for redemption. If it
is determined that one or more, but not all, of the face value represented by any fully
registered Bond is selected for redemption, then the Owner of such Bond or such
Owner’s attorney or legal representative shall forthwith present and surrender such Bond
to the Trustee (1) for payment of the redemption price (including the premium, if any,
and interest to the redemption date) of the portion of the Bonds called for redemption,
and (2) for exchange, without charge to the Owner of the Bond, for a new Bond or Bonds
of the aggregate principal amount of the unredeemed portion of the principal amount of
such Bond. If the Owner of any such Bond shall fail to present such Bond to the Trustee
for payment and exchange as aforesaid, such Bond shall, nevertheless, become due and
payable on the redemption date to the extent of the principal amount thereof called for
redemption (and to that extent only).

Section 3.04. Trustee's Duty To Redeem Bonds. Upon receipt by the Trustee of such
written advice, if required, and upon its own initiative if not required, the Trustee shall give at
least 30 days' written notice of redemption to the Bondowners as provided in this Indenture
(except with respect to mandatory redemption of Bonds pursuant to Section 3.02(c) of this
Indenture for which no further notice is required). The Trustee shall call Bonds for redemption
and payment as provided in this Indenture and shall give notice of redemption as provided in
Section 3.05 of this Indenture upon receipt by the Trustee at least 45 days prior to the proposed
redemption date (unless waived) of a written request of the Issuer together with a copy of the
redemption instructions of the Tenant. Such instructions shall specify the principal amount and
the respective maturities of Bonds to be called for redemption, the applicable redemption price or
prices and the provision or provisions of this Indenture pursuant to which such Bonds are to be
called for redemption. In the event of a mandatory redemption as provided in Section 3.02(c) of
this Indenture, no further instructions from the Tenant or Issuer shall be necessary.

Section 3.05. Notice of Redemption. Notice of the call for any redemption identifying
the Bonds or portions to be redeemed shall be given by the Trustee, in the name of the Issuer, by
mailing by first class mail, postage prepaid, a copy of the redemption notice at least 30 days prior
to the date fixed for redemption to the Owner of each Bond to be redeemed at the address shown
on the registration books maintained by the Trustee; provided, however, that failure to give such
notice by mailing as aforesaid, or any defect therein, shall not affect the validity of any
proceedings for the redemption of the Bonds. Any notice of redemption shall state the date of
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redemption, the place or places at which such Bonds shall be presented for payment, the series,
maturities and numbers of the Bonds or portions of the Bonds to be redeemed (and in the case of
the redemption of a portion of any Bond the principal amount being redeemed), the redemption
price and shall state that interest on the Bonds described in such notice will cease to accrue from
and after the redemption date. A copy of each such notice of redemption shall be provided to
any authorized co-paying agent appointed by the Trustee.

Section 3.06. Effect of Call for Redemption. On or before the date fixed for
redemption, funds or Government Securities maturing on or before the date fixed for redemption
shall be deposited with the Trustee in amounts sufficient to provide for payment of the Bonds
called for redemption, accrued interest to the redemption date and the redemption premium, if
any. Upon the deposit of such funds or Government Securities, and notice having been given as
provided in Section 3.05 of this Indenture, the Bonds or the portions of the principal amount of
Bonds thus called for redemption shall cease to bear interest on the specified redemption date,
and shall no longer be entitled to the protection, benefit or security of this Indenture and shall not
be deemed to be Outstanding under the provisions of this Indenture.

ARTICLE IV

FORM OF BONDS

Section 4.01. Forms Generally. The Bonds, and the Trustee's Certificate of
Authentication to be endorsed thereon shall be, respectively, in substantially the forms set forth
in Appendices A-1, A-2 and A-3. The Bonds may have endorsed thereon such legend or text as
may be necessary or appropriate to conform to any applicable rules and regulations of any
governmental authority or any custom, usage or requirement of law with respect thereto.

ARTICLEV

CUSTODY AND APPLICATION OF BOND PROCEEDS

Section 5.01. Creation of Project Fund. There is established in the custody of the
Trustee a special trust fund in the name of the Issuer to be designated the “City of Wichita,
Kansas Project Fund (DSW Broadview, LLC).”

Section 5.02. Deposits Into the Project Fund. The following funds shall be paid over
to and deposited by the Trustee into the Project Fund, as and when received:

@ The proceeds from the sale of the Bonds, excluding such amounts as are
required to be paid into the Principal and Interet Payment Account pursuant to
Section 6.02 of this Indenture, but including the initial funding of the Purchase Price for
the Bonds and all subsequent advances made pursuant to the Bond Placement Agreement.

(b The earnings accrued on the investment of moneys in the Project Fund and
required to be deposited into the Project Fund pursuant to Section 7.02 of the Indenture.

(c) The Net Proceeds of casualty insurance, condemnation awards or title
insurance required to be deposited into the Project Fund pursuant to the Lease.
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(d) Any and all payments from any contractors or other suppliers by way of
breach of contract, refunds or adjustments required to be deposited into the Project Fund
pursuant to the Lease.

(e Except as otherwise provided herein or in the Lease, any other money
received by or to be paid to the Trustee from any other source for the purchase of the
Project, when accompanied by directions by the Tenant that such moneys are to be
deposited into the Project Fund.

)] Draws on the Letter of Credit.
Section 5.03. Disbursements From the Project Fund.

@ The moneys in the Project Fund shall be disbursed by the Trustee for the
payment of Project Cods in accordance with the provisions of ArticleV and Sections
18.01(b) and 18.02(b) of the Lease and, and the Trustee covenants and agrees to disburse
such moneys in accordance with such provisions. If the Issuer so requests, a copy of each
requisition certificate submitted to the Trustee for payment under this Section shall be
promptly provided by the Trusteeto the I ssuer.

(b The Trustee shall keep and maintain adequate records pertaining to the
Project Fund and all disbursements therefrom, and after the Project has been completed
and a certificate of payment of all costs filed as provided in Section5.04 of this
Indenture, the Trustee shall file a statement of receipts and disbursements with respect
thereto with the I ssuer and the Tenant.

(c)  The Trustee shall draw on the Letter of Credit for any amounts necessary
to discharge liens against the Project resulting from the repair, improvement and
construction of the Project if the Trustee shall have received written notice of such liens
from the issuer, the Tenant or a Project contractor or subcontractor and shall draw on the
Letter of Credit in full (i) if the Trustee has not received (x) notice of renewal under the
term s of the Letter of Credit or (y) a replacement letter of credit containing terms
substantially the same as the terms of the Letter of Credit and satisfactory to the Trustee
and (ii) the Letter of Credit will expire within 30 days. Nothing herein shall require the
Trustee to make independent investigation of whether a lien against the Project exists.
All draws on the Letter of Credit shall be deposited in the Project Fund. The Trustee
shall notify the Tenant within five Business Days of any draws on the Letter of Credit
and of the amount necessary to restore the Letter of Credit to the Maximum Monthly
Draw. Amounts drawn on the Letter of Credit shall be disbursed solely to discharge liens
against the Project; provided if any amount drawn from the Letter of Credit remains on
deposit in the Project Fund following the discharge of any liens against the Project, such
amount shall be disbursed in accordance with Sections 5.04 and 5.05.

Section 5.04. Disposition Upon Completion of the Bond Improvements. The

completion of the Bond Improvements and payment of all costs and expenses incident thereto
shall be evidenced by the filing with the Trustee by the Tenant of the Certificate of Completion
required by Section 5.06 of the Lease. As soon thereafter as practicable, but in no event later
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than the Completion Date, any balance remaining in the Project Fund shall without further
authorization be deposited in the Principal and Interest Payment Account and applied by the
Trustee solely to the payment of principal of the Bonds through the payment or redemption
thereof on any Redemption Date specified in Section 3.02 hereof or as otherwise permissible in
the opinion of Bond Counsel; provided, however, nothing herein is intended to prevent the
renewed or continued operation of the Project Fund to disburse funds as provided in Sections
18.01(b) and 18.02(b) of the Lease. The Trustee shall release the Letter of Credit on the later of
(i) receipt of the Certificate of Completion or (ii) the first day following and expiration of the
statutory lien period for items disbursed from the Project Fund for the repair, improvement and
construction of the Project.

Section 5.05. Disposition Upon Acceleration. If the principal of the Bonds shall have
become due and payable pursuant to Section 9.01 of this Indenture, upon the date of payment by
the Trustee of any moneys due as hereinafter provided in Article IX, any balance remaining in
the Project Fund shall, without further authorization, be deposited in the Principal and Interest
Payment Account by the Trustee.

ARTICLE VI

REVENUES AND FUNDS

Section 6.01. Creation of the Principal and Interest Payment Account. There is
directed to be established in the custody of the Trustee a special trust fund in the name of the
Issuer to be designated the “City of Wichita, Kansas Principal and I nterest Payment Account for
Industrial Revenue Bonds (DSW Broadview, LLC)” (herein called the “Principal and Interest
Payment Account”).

Section 6.02. Deposits Into the Principal and Interest Payment Account. The
Trustee shall deposit into the Principal and Interest Payment Account, as and when received, the
following:

@ All accrued interest on the Bonds and premium, if any, paid by the
Original Purchaser of the Bonds.

(b All Basic Rent payable by the Tenant to the Issuer specified in
Section 3.01 of the Lease.

(© Any amount in the Project Fund to be transferred to the Principal and
Interest Payment Account pursuant to Section 5.04 hereof upon completion of the Bond
I mprovements and any amount remaining in the Project Fund to be transferred to the
Principal and Interest Payment Account pursuant to Section 5.05 of this Indenture upon
acceleration of the maturity of the Bonds.

(d) All interest and other income derived from investments of Principal and
Interest Payment Account moneys as provided in Section 7.02 of this Indenture.

(e All other moneys received by the Trustee under and pursuant to any of the
provisions of the Lease, except Additional Rent, or when accompanied by directions from
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the person depositing such moneys that such moneys are to be paid into the Principal and
Interest Payment Account.

Section 6.03. Application of Moneysin the Principal and Interest Payment Account.

@ Except as provided in subsection (d) of this Section, moneys in the
Principal and Interest Payment Account shall be expended solely for the payment of the
principal of, premium, if any, and interest on the Outstanding Bonds as the same mature
and become due or upon the redemption prior to maturity.

(b The Issuer authorizes and directs the Trustee to withdraw sufficient funds
from the Principal and Interest Payment Account to pay the principal of, premium, if any,
and interest on the Bonds as the same become due and payable and to make said funds so
withdrawn available to the Paying Agent for the purpose of paying said principal,
premium, if any, and interest. Moneys in the Principal and Interest Payment Account
shall be applied first to the payment of principal of, premium, if any, and interest on the
SeriesV, 2008 Bonds when due; then, to the extent of any funds remaining in the
Principal and Interest Payment Account, to the payment of principal of, premium, if any,
and interest on the Series VI, 2008 Bonds when due; and finally, to the extent of any
funds remaining in the Principal and Interest Payment Account after the payment of the
principal of, premium, if any, and interest on the Series V, 2008 Bonds and the Series VI,
2008 Bonds, to the payment of principal of, premium, if any, and interest on the
Series V11, 2008 Bonds when due

(c) The Trustee, upon written direction of the Issuer and the Tenant, shall use
any excess moneys in the Principal and Interest Payment Account (other than investment
earnings credited to such account) to redeem Outstanding Bonds, interest accruing
thereon prior to such redemption, and redemption premium, if any, in accordance with
and to the extent permitted by Article Il of this Indenture so long as the Tenant is not in
Default with respect to payments of Basic Rent under the Lease and to the extent said
moneys are in excess of amounts required for payment of Bonds theretofore matured or
called for redemption and past due interest in all cases when such Bonds have not been
presented for payment. The Tenant may also direct such excess moneys in the Principal
and Interest Payment Account or such part or other moneys of the Tenant, as the Tenant
may direct, to be applied by the Trustee for the purchase of Bonds in the open market for
the purpose of cancellation.

(d) Any amount remaining in the Principal and Interest Payment Account
after the principal of, premium, if any, and interest on the Bonds shall have been paid in
full or provision made therefor in accordance with Article X111 of this Indenture, shall be
paid to the Tenant by the Trustee.

Section 6.04. Payments Due on Saturdays, Sundays and Holidays. Inany case where

the date of maturity of principal of, premium, if any, or interest on the Bonds or the date fixed for
redemption of any Bonds shall not be a Business Day, then payment of principal, premium, if
any, or interest need not be made on such date but may be made on the next succeeding Business
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Day with the same force and effect as if made on the date of maturity or the date fixed for
redemption, and no interest shall accrue for the period after such date.

Section 6.05. Nonpresentment of Bonds. In the event that any Bond shall not be
presented for payment when the principal becomes due, either at its stated maturity or at the date
called for redemption, or the Trustee is unable to locate the Owner for the payment of accrued
interest or an accrued interest check remains uncashed, if funds sufficient to pay such Bond and
accrued interest shall have been made available to the Trustee, al liability of the Issuer to the
Bondowner for the payment of such Bond and accrued interest shall cease and be completely
discharged, and the Trustee shall hold such funds, without interest, for the benefit of such
Bondowner, who shall thereafter be restricted exclusively to such funds for any claim on, or with
respect to, such Bond and interest. If any Bond shall not be presented for payment within four
years following the date when it becomes due, whether by maturity or otherwise, or the accrued
interest cannot be paid as set out above, the Trustee shall repay to the Tenant the funds
theretofore held by it for payment of such Bond and interest, and such Bond and interest shall
thereafter be an unsecured obligation of the Tenant, subject to the defense of any applicable
statute of limitation, and the Owner of the Bond shall be entitled to look only to the Tenant for
payment, and then only to the extent of the amount so repaid, and the Tenant shall not be liable
for any additional interest.

ARTICLE VII

SECURITY FOR DEPOSITSAND INVESTMENT OF FUNDS

Section 7.01. Moneys To Be Held in Trust. All moneys deposited with or paid to the
Trustee for the account of any fund or account under any provision of this Indenture, and all
moneys deposited with or paid to the Paying Agent under any provision of this Indenture, shall
be held by the Trustee or Paying Agent in trust and shall be applied only in accordance with the
provisions of this Indenture and the Lease and, until used or applied as so provided, shall
constitute part of the Trust Estate and be subject to the lien hereof. Neither the Trustee nor any
Paying Agent shall be under any liability for interest on any moneys received hereunder except
interest earned on investments made pursuant to Section 7.02 of this Indenture and such other
interest as may be agreed upon.

Section 7.02. Investment of Moneys in Funds. Moneys held in the Project Fund and
the Principal and Interest Payment Account shall be separately invested and reinvested by the
Trustee a the written direction of the Tenant in Investment Securities which mature or are
subject to redemption by the owner prior to the date such funds will be needed. 1n the absence of
such written direction, moneys held in such Fund or Account will be invested by the Trustee in
Government Securities consisting of United States Treasury bills maturing the earlier of 30 days
from purchase or the next Interest Payment Date. Any such Investment Securities shall be held
by or under the control of the Trustee and shall be deemed at al times a part of the fund or
account in which such moneys are originally held, and except as otherwise specifically provided
in this Indenture, the interest accruing on and any profit realized from such I nvestment Securities
shall be credited to and accumulated in such fund or account, and any loss resulting from such
Investment Securities shall be charged to such fund or account. The Trustee shall sell and reduce
to cash a sufficient amount of such Investment Securities whenever the cash balance in any fund
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or account is insufficient for the purposes of such fund or account. In determining the balance in
any fund or account, investments in such fund or account shall be valued at the lower of their
original cost or their fair market value as of the most recent Payment Date. The Trustee may
make any and all investments permitted by the provisions of this Section through its own bond
department or short-term investment department. The Trustee shall have no liability for any loss
experienced on any investment made pursuant to this Section.

ARTICLE VIII

GENERAL COVENANTSAND PROVISIONS

Section 8.01. Payment of Principal of, Premium, if Any, and Interest on the Bonds.
The Issuer covenants and agrees that it will, but solely from the rents, revenues and receipts
derived from the Project as described in this Indenture, promptly pay or cause to be paid the
principal of, premium, if any, and interest on the Bonds as the same become due and payable at
the place, on the dates and in the manner provided in this Indenture and in the Bonds according
to the true intent and meaning, and to this end the Issuer covenants and agrees that it will use its
best efforts to cause the Project to be continuously leased as a revenue and income producing
undertaking, and that, should there be a default under the Lease with the result that the right of
possession of the Project is returned to the Issuer, the Issuer shall fully cooperate with the
Trustee and with the Bondowners to protect the rights and security of the Bondowners and shall
diligently proceed in good faith and use its best efforts to secure another tenant for the Project to
the end that at all times sufficient rents, revenues and receipts will be derived by Issuer from the
Project to provide for payment of the principal of, premium, if any, and interest on the Bonds as
the same become due and payable. If the Issuer is unable to procure a new tenant who will enter
into such a lease, the Issuer may take such good faith action as shall be in the best interests of the
Bondowners which may include the sale of the Project, and if the Project is sold, after deducting
all costs of the sale, any moneys derived from such sale shall be used for the purpose of paying
the principal of and interest and redemption premium, if any, on the Bonds. Nothing herein shall
be construed as requiring the Issuer to operate the Project as a business other than as lessor or to
use any funds or revenues from any source other than funds and revenues derived from the
Project.

Section 8.02. Authority To Execute Indenture and Issue Bonds. The Issuer
covenants that, to the best of its knowledge and belief: it is duly authorized under the
constitution and laws of the State to execute this Indenture, to issue the Bonds and to pledge and
assign the Trust Egtate in the manner and to the extent set forth in this Indenture; all action on its
part for the execution and delivery of this Indenture and the issuance of the Bonds has been duly
and effectively taken; and the Bonds in the hands of the Owners are and will be valid and
enforceable limited obligations of the Issuer according to the import thereof.

Section 8.03. Performance of Covenants. The Issuer covenants that it will use best
efforts to endeavor to faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions on its part contained in this Indenture and the Bonds.

Section 8.04. Instruments of Further Assurance. The Issuer covenants that it will do,
execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered,
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such Supplemental Indentures and such further acts, instruments, financing statements and other
documents as the Trustee may reasonably require for the better pledging and assigning unto the
Trustee of the property and revenues described to secure the payment of the principal of,
premium, if any, and interest on the Bonds. The Issuer covenants and agrees that, except as
contemplated in the Ordinance, this Indenture and in the Lease, it will not sell, convey,
mortgage, encumber or otherwise dispose of any part of the Project or the rents, revenues and
receipts derived therefrom or from the Lease, or of itsrights under the Lease.

Section 8.05. Maintenance, Taxes and Insurance. The Issuer represents that pursuant
to the provisions of ArticlesVI, VII and X of the Lease, the Tenant has agreed to cause the
Project to be maintained and kept in good condition, repair and working order, to pay, as the
same respectively become due, all taxes, assessments and other governmental charges at any
time lawfully levied or assessed upon or against the Project or any part thereof, and to keep the
Project constantly insured to the extent provided for therein, all at the sole expense of Tenant.

Section 8.06. Inspection of Project Books. The Issuer covenants and agrees that all
books and documents in its possession relating to the Project and the rents, revenues and receipts
derived from the Project shall at all times be open to inspection by the Tenant, such accountants
or other agencies as the Trustee may from time to time designate.

Section 8.07. Enforcement of Rights Under the Lease. The Issuer covenants and
agrees that it shall authorize the Trustee to enforce all of its rights and all of the obligations of
the Tenant (at the expense of the Tenant) under the Lease to the extent necessary to preserve the
Project in good order and repair, and to protect the rights of the Trustee and the Bondowners
under this Indenture with respect to the pledge and assignment of the rents, revenues and receipts
coming due under the Lease. The Trustee, as assignee of the Lease, in its name or in the name of
the Issuer shall enforce all rights of the Issuer and all obligations of the Tenant under and
pursuant to the Lease for and on behalf of the Bondowners, whether or not the Issuer is in default
under this Indenture.

Section 8.08. Possession and Use of Project. So long as not otherwise provided in this
Indenture, the Tenant shall be suffered and permitted to possess, use and enjoy the Project and
appurtenances so asto carry out its obligations under the L ease.

ARTICLE IX

REMEDIES ON DEFAULT
Section 9.01. Acceleration of Maturity in Event of Default.

@ If an Event of Default shall have occurred and be continuing, the Trustee
may, and upon the written request of Owners of not less than 25% in aggregate principal
amount of the Outstanding Series V, 2008 Bonds (or, in the event the SeriesV, 2008
Bonds have been paid and redeemed in full, the Outstanding Series VI, 2008 Bonds, or in
the event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid and
redeemed in full, the Outstanding Series VII, 2008 Bonds) shall, by notice in writing
delivered to the I ssuer and the Tenant, declare the principal of all Bonds then Outstanding
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and the interest accrued thereon immediately due and payable, and such principal and
interest shall then become and be immediately due and payable.

(b) If, a any time after such declaration, but before the Bonds shall have
matured by their terms, all overdue installments of principal and interest on the Bonds,
together with all Default Administration Costs, all overdue installments of Basic Rent
and Additional Rent under the Lease and all other sums then payable by the Issuer under
this Indenture shall either be paid or provision satisfactory to the Trustee shall be made
for such payment, then and in every such case the Trustee may in its discretion, and shall
upon the written consent of the Owners of not less than 51% in aggregate principal
amount of the Outstanding Series V, 2008 Bonds (or, in the event the SeriesV, 2008
Bonds have been paid and redeemed in full, the Outstanding Series VI, 2008 Bonds, or in
the event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid and
redeemed in full, the Outstanding Series V11, 2008 Bonds), rescind such declaration and
annul such default in its entirety.

(c) In case of any rescission, then and in every such case the Issuer, the
Trustee and the Bondowners shall be restored to their former position and rights
hereunder respectively, but no such rescission shall extend to any subsequent or other
default or Event of Default or impair any right consequent thereon.

Section 9.02. Exercise of Remedies by the Trustee.

@ If an Event of Default shall have occurred and be continuing, the Trustee
may, and if requested to do so in writing by the Owners of not less than 25% in aggregate
principal amount of the Outstanding Series VV, 2008 Bonds (or, in the event the SeriesV,
2008 Bonds have been paid and redeemed in full, the Outstanding Series VI, 2008 Bonds,
or in the event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid
and redeemed in full, the Outstanding Series V11, 2008 Bonds), and if indemnified to its
satisfaction and satisfactory provision has been offered as to payment of Default
Administration Costs and third-party liability, shall pursue and exercise any available
remedy at law or in equity by suit, action, mandamus or other proceeding or exercise
such one or more of the rights and powers conferred by this Article as the Trustee, being
advised by counsel, shall deem most expedient in the interests of the Bondowners to
enforce the payment of the principal of, premium, if any, and interest on the Bonds then
Outgtanding, and to enforce and compel the performance of the duties and obligations of
the Issuer as set forth in this Indenture, including directing the Issuer in writing to transfer
title to the Project to the Trustee (in its capacity as trustee) if the Trustee, as assignee of
the Issuer, electsto sell the Project in accordance with Section 20.01 of the Lease.

(b) All rights of action under this Indenture or under any of the Bonds may be
enforced by the Trustee without the possession of any of the Bonds or the production of
any of the Bonds in any trial or other proceedings relating to, and any such suit or
proceeding instituted by the Trustee shall be brought in its name as Trustee without
necessity of joining as plaintiffs or defendants any Bondowners, and any recovery of
judgment shall be for the equal benefit of all Outstanding Bonds.
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(©) In any litigation with the Tenant, after an Event of Default, the Trustee
may, after obtaining the written approval of the Owners of not less than 51% in aggregate
principal amount of the Outstanding Series VV, 2008 Bonds (or, in the event the SeriesV,
2008 Bonds have been paid and redeemed in full, the Outstanding Series VI, 2008 Bonds,
or in the event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid
and redeemed in full, the Outstanding Series VII, 2008 Bonds), enter into an agreement
to settle the litigation upon such terms as the Trustee in its sole discretion determines to
be in the best interest of the Bondowners, even if such settlement involves selling the
Land and I mprovements for less than the amount needed to pay the Owners of the Bonds
Outgtanding the full amounts of the principal and accrued interest on the Bonds.

Section 9.03. Limitation on Exercise of Remedies by Bondowners. No Bondowner
shall have any right to institute any suit, action, or proceeding in equity or at law for the
enforcement of this Indenture or for the execution of any trust hereunder or for the appointment
of areceiver or any other remedy under this Indenture, unless (i) a default has occurred of which
the Trustee has knowledge, (ii) such default shall have become an Event of Default, (iii) the
Owners of not less than 25% in aggregate principal amount of the Outstanding Series V, 2008
Bonds (or, in the event the SeriesV, 2008 Bonds have been paid and redeemed in full, the
Outgtanding Series VI, 2008 Bonds, or in the event the Series V, 2008 Bonds and the Series VI,
2008 Bonds have been paid and redeemed in full, the Outstanding Series V11, 2008 Bonds) shall
have made written request to the Trustee, shall have offered it reasonable opportunity either to
proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding
in its own name, and (iv) satisfactory indemnity and provision for payment of Default
Administration Costs and third-party liability shall have been offered to the Trustee and (v) the
Trustee shall thereafter fail or refuse to exercise the powers granted in this Section to institute
such action, suit or proceeding in its own name; and such knowledge and request are declared in
every case, at the option of the Trustee, to be conditions precedent to the execution of the powers
and trusts of this Indenture, and to any action or cause of action for the enforcement of this
Indenture, or for the appointment of a receiver or for any other remedy under this Indenture, it
being understood and intended that no one or more Bondowners shall have any right in any
manner whatsoever to affect, disturb or prgudice this Indenture by its, his or their action or to
enforce any right under this Indenture except in the manner provided in this Indenture, and that
all proceedings at law or in equity shall be instituted, had and maintained in the manner provided
here and first, for the equal benefit of all Series V, 2008 Bonds then Outstanding, then for the
equal benefit of all Series VI, 2008 Bonds Outstanding, and last for the equal benefit of all Series
V11, 2008 Bonds Outstanding.

Section 9.04. Right of Bondowners To Direct Proceedings. Anything in this
Indenture to the contrary notwithstanding, the Owners of not less than 51% in aggregate
principal amount of the Outstanding Series VV, 2008 Bonds (or, in the event the SeriesV, 2008
Bonds have been paid and redeemed in full, the Outstanding Series VI, 2008 Bonds, or in the
event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid and redeemed in
full, the Outstanding Series V11, 2008 Bonds) shall have the right, a any time, by an instrument
or instruments in writing executed and delivered to the Trustee, and upon providing the Trustee
indemnification satisfactory to it as provided above, to direct the time, method and place of
conducting all proceedings to be taken in connection with the enforcement of the terms and
conditions of this Indenture, or for the appointment of a receiver or any other proceedings

4847-8047-3858.5 20

115



hereunder; provided that such direction shall not be otherwise than in accordance with the
provisions of law and of this Indenture, and Trustee shall have the right to decline to follow such
direction if the Trustee shall in good faith, and upon the advice of counsel, determine that
proceeding so directed would expose the Trustee to personal liability.

Section 9.05. Remedies Cumulative. No remedy by the terms of this Indenture
conferred upon or reserved to the Trustee or to the Bondowners is intended to be exclusive of
any other remedy, but each and every such remedy shall be cumulative and shall be in addition to
any other remedy given to the Trustee or to the Bondowners hereunder or now or hereafter
existing at law or in equity or by statute. No delay or omission or exercise of any right, power or
remedy accruing upon any Event of Default shall impair any such right, power or remedy or
shall be construed to be awaiver of any such Event of Default or acquiescence therein; and every
such right, power or remedy may be exercised from time to time and as often as may be deemed
expedient. No waiver of any Event of Default hereunder, whether by the Trustee or by the
Bondowners, shall extend to or shall affect any subsequent Event of Default or shall impair any
rights or remedies consequent thereon.

Section 9.06. Waivers of Events of Default. With the prior written consent of the
Owners of not less than 51% in aggregate principal amount of the Outstanding Series V, 2008
Bonds (or, in the event the SeriesV, 2008 Bonds have been paid and redeemed in full, the
Outgtanding Series VI, 2008 Bonds, or in the event the Series V, 2008 Bonds and the Series VI,
2008 Bonds have been paid and redeemed in full, the Outstanding Series V11, 2008 Bonds), the
Trustee may waive any Event of Default hereunder and its consequences and rescind any
declaration of maturity of principal of and interest on Bonds, and shall do so upon the written
request of the Owners of not less than 51% in aggregate principal amount of the Outstanding
Series V, 2008 Bonds (or, in the event the Series V, 2008 Bonds have been paid and redeemed in
full, the Outstanding Series VI, 2008 Bonds, or in the event the Series V, 2008 Bonds and the
Series VI, 2008 Bonds have been paid and redeemed in full, the Outstanding Series VII, 2008
Bonds) and satisfaction of the conditions set forth in Section 9.01(b). In case of any such waiver
or rescission, or in case any proceedings taken by the Trustee under this I ndenture on account of
any such default shall have been discontinued or abandoned for any reason, or shall have been
determined adversely, then and in every such case the Issuer, the Trustee and the Bondowners
shall be restored to their former positions, rights and obligations hereunder, respectively, but no
such waiver or rescission shall extend to any subsequent or other default, or impair any right
consequent thereon, and all rights, remedies and powers of the Trustee shall continue as if no
such proceedings have been taken.

Section 9.07. Application of Moneysin Event of Default. All moneys received by the
Trustee pursuant to any right given or action taken under the provisions of this Article shall be
applied as follows:

FIRST: Pro ratato the payment of all fees and expenses (including but not limited
to reasonable attorneys fees) and disbursements associated with the collection of such
moneys incurred by or on behalf of the Issuer or the Trustee.

SECOND: Pro ratato the payment of all advances by the Issuer or the Trustee.
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THIRD: A. If the principal of all the Bonds shall not have become due and

payable, all such moneys shall be applied:

First: Pro ratato the persons entitled thereto of all installments of interest
then due and payable on the Series V, 2008 Bonds, with interest at the stated rate
of interest on the Series V, 2008 Bonds.

Second: Pro ratato the persons entitled thereto of the unpaid principal of
any of the Series V, 2008 Bonds (other than Series V, 2008 Bonds called for
redemption for the payment of which moneys are held pursuant to the provisions
of this Indenture) with interest at the stated rate of interest on the Series V, 2008
Bonds.

Third: Pro ratato the persons entitled thereto of all installments of interest
then due and payable on the Series VI, 2008 Bonds, with interest at the stated rate
of interest on the Series VI, 2008 Bonds.

Fourth: Pro rata to the persons entitled thereto of the unpaid principal of
any of the Series VI, 2008 Bonds (other than Series VI, 2008 Bonds called for
redemption for the payment of which moneys are held pursuant to the provisions
of this Indenture) with interest at the stated rate of interest on the Series VI, 2008
Bonds.

Fifth: Pro ratato the persons entitled thereto of all installments of interest
then due and payable on the Series VII, 2008 Bonds, with interest at the stated
rate of interest on the Series V11, 2008 Bonds.

Sxth: Pro rata to the persons entitled thereto of the unpaid principal of
any of the Series V11, 2008 Bonds (other than Series VII, 2008 Bonds called for
redemption for the payment of which moneys are held pursuant to the provisions
of this Indenture) with interest at the stated rate of interest on the Series V11, 2008
Bonds.

B. If the principal of all the Bonds shall have become due or shall have been

declared due and payable, all such moneys shall be applied:

4847-8047-3858.5

First: Pro rata to the payment of the principal and interest then due and
unpaid on all the Series V, 2008 Bonds to the persons entitled thereto with
interest at the stated rate of interest on the SeriesV, 2008 Bonds.

Second: Pro ratato the payment of the principal and interest then due and
unpaid on all the Series VI, 2008 Bonds to the persons entitled thereto with
interest at the stated rate of interest on the Series V1, 2008 Bonds.

Third: Pro ratato the payment of the principal and interest then due and
unpaid on all the Series VII, 2008 Bonds to the persons entitled thereto with
interest at the stated rate of interest on the Series V11, 2008 Bonds.
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C. If the principal of all the Bonds shall have been declared due and payable,
and if such declaration shall thereafter have been rescinded and annulled (under the
provisions of this Article), then the moneys shall be applied in accordance with part “A”
of this subsection.

Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times and from time to time as the Trustee shall determine,
having due regard to the amount of such moneys available and which may become available for
such application in the future. Whenever the Trustee shall apply such moneys, it shall fix the
date (which shall be an Interest Payment Date unless it shall deem another date more suitable)
upon which such application is made and upon such date interest on the amount of principal to
be paid on such dates shall cease to accrue. The Trustee shall give such notice as it may deem
appropriate of the deposit with it of any such moneys and of the fixing of any such date and shall
not be required to make payment to the Owner of any unpaid Bond until such Bond shall be
presented to the Trustee for appropriate endorsement or for cancellation if fully paid.

Whenever all of the Bonds and interest thereon have been paid under the provisions of
this Section, and all fees, expenses, advances and charges of the Trustee and the I ssuer have been
paid, any balance remaining in the Principal and Interest Payment Account shall be paid to the
Tenant.

ARTICLE X

THE TRUSTEE

Section 10.01. Acceptance of the Trusts. The Trustee hereby accepts the trusts
imposed upon it by this Indenture, and agrees to perform said trusts in the manner in which a
corporate trustee ordinarily would perform said trusts under a corporate indenture, and the
Trustee shall exercise such of the rights and powers vested in it by this Indenture and shall use
the same degree of care and skill in its exercise as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs, but only upon and subject to the following
express terms and conditions, and no implied covenants or obligations shall be read into this
Indenture against the Trustee:

@ Prior to the occurrence of an Event of Default and after the cure of all
Events of Default which may have occurred, the Trustee's duties and responsibilities
shall include only those expressly set forth in this Trust Indenture and those rights, duties,
responsibilities, and obligations which are reserved to or imposed upon the Issuer under
this Trust Indenture and the Lease, excepting only such of those rights, duties,
responsibilities, and obligations as may only be properly and lawfully exercised by or
imposed upon the Issuer.

Upon the occurrence of an Event of Default, the Trustee shall be and is hereby
authorized to bring appropriate action for judgment or such other relief as may be
appropriate and such action may be in the name of the Trustee or in the name of the
Issuer and Trustee jointly; but in such case, neither the Issuer nor the Trustee shall have
any obligation for any fees and expenses of such action except out of any funds available
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by reason of the ownership of the Project and moneys available under this Trust
Indenture and the Lease. In addition, the Trustee may file such proof of claim and such
other documents as may be necessary and advisable in order to have the claims of the
Trustee and the Bondowners relative to the Bonds or the obligations relating thereto
allowed in any judicial proceeding.

(b The Trustee may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or through agents, attorneys or receivers. The
Trustee shall be entitled to rely upon the opinion or advice of counsel, who may be
counsel to the Trustee, concerning all matters of trust hereof and the duties hereunder,
and may in all cases pay such reasonable compensation to all such agents, attorneys and
receivers as may reasonably be employed in connection with the trusts hereof.

(© The Trustee, in its individual or any other capacity, may become the
owner or pledgee of Bonds with the same rights which it would have if it were not
Trustee.

(d) The Trustee may rely and shall be protected in acting or refraining from
acting upon any ordinance, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, affidavit, letter, telegram or other paper or document
provided for under this Indenture or the Lease believed by it to be genuine and correct
and to have been signed, presented or sent by the proper person or persons. Any action
taken by the Trustee pursuant to this Indenture upon the request or authority or consent of
any person who, at the time of making such request or giving such authority or consent is
a Bondowner, shall be conclusive and binding upon all future Owners of the same Bond
and upon Bonds issued in exchange therefor or upon transfer or in substitution thereof.

(e As to the existence or nonexistence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, or whenever in the administration of this
Indenture the Trustee shall deem it desirable that a matter be proved or established prior
to taking, suffering or omitting any action hereunder, the Trustee shall be entitled to rely
upon a certificate signed by the Authorized Tenant Representative as sufficient evidence
of the facts therein contained, the Trustee shall also be at liberty to accept a smilar
certificate to the effect that any particular dealing, transaction or action is necessary or
expedient, but may at its discretion secure such further evidence deemed necessary or
advisable, but shall in no case be bound to secure the same.

)] The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty, and the Trustee shall not be answerable for
other than its negligence or willful misconduct.

(@  Atany and all reasonable times the Trustee and its duly authorized agents,
attorneys, experts, engineers, accountants and representative shall have the right to
inspect any and all of the Project and all books, papers and records of the Issuer and
Tenant pertaining to the Project and the Bonds, and to make such notes and copies as
may be desired.
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(h The Trustee shall not be required to give any bond or surety with respect
to the execution of its trusts and powers hereunder or otherwise with respect to the
Project.

() The Trustee shall have the right, but shall not be required, to demand, with
respect to the authentication of any Bonds, the withdrawal of any cash, the release of any
property, or any action whatsoever within the purpose of this Indenture, any showings,
certificates, opinions, appraisals or other information, or corporate action or evidence
thereof, in addition to that by the terms hereof required, as a condition of such action by
the Trustee deemed desirable for the purpose of establishing the right of the Issuer to the
authentication of any Bonds, the withdrawal of any cash, or the taking of any other action
by the Trustee.

()] The Trustee shall not be required to take notice of, or be deemed to have
notice of, any default hereunder or under the Lease, except the failure by the Tenant to
cause to be made any of the payments required to be made under the Lease, or the failure
by the Issuer to cause compliance by the Tenant with the provisions of Article VI of the
Lease, unless the Trustee shall have been specifically notified in writing of such default
by the Issuer or by Bondowners owning at least 25% in aggregate principal amount of all
Outstanding Series V, 2008 Bonds (or, in the event the SeriesVV, 2008 Bonds have been
paid and redeemed in full, the Outstanding Series VI, 2008 Bonds, or in the event the
Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid and redeemed in
full, the Outstanding Series V11, 2008 Bonds).

(9] The Trustee may inform the Bondowners of environmental hazards that
the Trustee has reason to believe exist with respect to the Project, the Land or the
I mprovements, and the Trustee shall have the right to take no further action with respect
thereto, and, in such event, no fiduciary duty shall exist which imposes any obligation for
further action by the Trustee with respect to the Project, the Land, the Improvements, the
Trust Egtate, or any portion thereof, if, in the opinion of the Trustee, such action would
subject the Trustee to environmental or other liability for which the Trustee has not
received indemnity satisfactory to it.

Section 10.02. Fees, Charges and Expenses of the Trustee; Lien for Fees and Costs
and Additional Rent. The Trustee shall be entitled to payment of or reimbursement for
reasonable fees for its ordinary services rendered hereunder and all advances, agent and counsel
fees and other ordinary costs, charges and expenses reasonably and necessarily made or incurred
by the Trustee in connection with such ordinary services and, in the event that it should become
necessary that the Trustee perform extraordinary services, it shall be entitled to reasonable
compensation therefor and to reimbursement for reasonable and necessary extraordinary
expenses in connection therewith; provided that if such extraordinary services or extraordinary
expenses are occasioned by the neglect or misconduct of the Trustee it shall not be entitled to
compensation or reimbursement therefor. The Trustee shall be entitled to payment and
reimbursement for the reasonable fees, costs, expenses and charges of the Trustee as Paying
Agent for the Bonds. The Trustee agrees that the Issuer shall have no liability for any fees,
charges and expenses of the Trustee, and the Trustee agrees to look only to the Tenant for the
payment of all fees, charges and expenses of the Trustee and any Paying Agents as provided in
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the Lease. Upon the occurrence of an Event of Default and during its continuance, the Trustee
shall have a lien with right of payment prior to payment of principal of, redemption premium, if
any, or interest on any Bond, upon all moneys in its possession under any provisions hereof for
the foregoing advances, fees, costs and expenses incurred, for Default Administration Costs and
for any unpaid Additional Rent owing under the Lease.

Section 10.03. Noticeto Bondownersif Default Occurs. If an Event of Default occurs,
of which the Trustee is aware, the Trustee shall give written notice thereof to the Bondowners, as
shown by the bond registration books required to be maintained by the Trustee and kept at the
corporate trust office of the Trustee.

Section 10.04. Intervention by the Trustee. In any judicial proceeding to which the
Issuer is a party and which, in the opinion of the Trustee and its counsel, has a substantial
bearing on the interests of the Bondowners, the Trustee may intervene on behalf of the
Bondowners and shall do so if requested in writing by Bondowners owning at least 25% of the
aggregate principal amount of Outstanding Series V, 2008 Bonds (or, in the event the SeriesV,
2008 Bonds have been paid and redeemed in full, the Outstanding Series V1, 2008 Bonds, or in
the event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid and redeemed
in full, the Outstanding Series V11, 2008 Bonds) and if provided with indemnity satisfactory to
the Trustee.

Section 10.05. Successor Trustee Upon Merger, Consolidation or Sale. Any
corporation or association into which the Trustee may be merged or converted or with or into
which it may be consolidated, or to which it may sell or transfer its corporate trust business and
assets as awhole or substantially as awhole, or any corporation or association resulting from any
merger, conversion, sale, consolidation or transfer to which it is a party, shall be and become
successor Trustee hereunder without the execution or filing of any instrument or any further act
on the part of any of the parties hereto.

Section 10.06. Resignation of Trustee. The Trustee may resign by an instrument in
writing delivered by registered or certified mail to the Issuer, the Tenant and the Owners of the
Bonds to take effect not sooner than 90 days after its delivery, whereupon the Issuer, with the
consent of the Tenant, shall immediately, in writing, designate a successor Trustee; provided,
however, that the Trustee's resignation shall not become effective unless and until a successor
Trustee is approved and qualified. In the event the Issuer and the Tenant do not promptly
designate a successor trustee, then the Trustee shall have the right to petition a court of
competent jurisdiction for the appointment of a successor.

Section 10.07. Removal of Trustee. As long as no Default or Event of Default shall
have occurred and be continuing, the Trustee may be removed at any time by the Issuer and the
Tenant; provided, that such removal shall not be effective unless and until a successor trustee is
appointed and qualified, and provided further than such removal shall not become effective until
after 60 days from the date written notice of such proposed removal is given to the Trustee by
first-class mail. The Issuer and the Tenant, concurrently with giving notice to the Trustee, shall
give notice by first-class mail of the proposed removal of the Trustee to all Bondowners. Unless
the Owners of not less than 51% in aggregate principal amount of the Outstanding Bonds object
in writing to the proposed removal of the Trustee, such removal shall become effective from the
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date specified in the notices, provided that the successor trustee shall have been qualified and
have accepted the duties and responsibilities of the Trustee as of such date.

Section 10.08. Qualifications of Successor Trustee.  Every successor Trustee
appointed pursuant to the provisions of this Article shall be a trust company or bank in good
standing, qualified to accept such trust and acceptable to Issuer and Tenant.

Section 10.09. Vesting of Trusts in Successor Trustee. Every successor Trustee
appointed hereunder shall execute, acknowledge and deliver to its predecessor and also to the
Issuer and the Tenant an instrument in writing accepting such appointment hereunder, and
thereupon such successor shall, without any further act, deed or conveyance, become fully vested
with all the trusts, powers, rights, obligations, duties, remedies, immunities and privileges of its
predecessor; but such predecessor shall, nevertheless, on the written request of the Issuer,
execute and deliver an instrument transferring to such successor Trustee al the trugs, powers,
rights, obligations, duties, remedies, immunities and privileges of such predecessor hereunder;
and every predecessor Trustee shall deliver all securities and moneys held by it as Trustee
hereunder to its successor. Should any instrument in writing from the Issuer be reasonably
required by any successor Trustee for more fully and certainly vesting in such successor the
trusts, powers, rights, obligations, duties, remedies, immunities and privileges hereby vested in
the predecessor, any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the Issuer.

Section 10.10. Right of Trustee To Pay Taxes and Other Charges. In case any tax,
assessment or governmental or other charge upon, or insurance premium with respect to, any part
of the Project is not paid as required herein or in the Lease, and the Tenant has failed after
30 days written notice to make such payment, the Trustee may pay such tax, assessment or
governmental charge or insurance premium, without prejudice, however, to any rights of the
Trustee or the Bondowners hereunder arising in consequence of such failure; and any amount at
any time so paid under this Section, with interest thereon from the date of payment at a rate per
annum equal to the Trustee's published prime rate in effect at the time, shall become an
additional obligation secured by this Indenture, and the same shall be given a preference in
payment over any payment of principal of, premium, if any, or interest on the Bonds, and shall
be paid out of the proceeds of rents, revenues and receipts collected from the Project, if not
otherwise caused to be paid; but the Trustee shall be under no obligation to make any such
payment unless it shall have been requested to do so by Bondowners owning at least 25% of the
aggregate principal amount of Outstanding Series V, 2008 Bonds (or, in the event the SeriesV,
2008 Bonds have been paid and redeemed in full, the Outstanding Series V1, 2008 Bonds, or in
the event the Series V, 2008 Bonds and the Series VI, 2008 Bonds have been paid and redeemed
in full, the Outstanding Series V11, 2008 Bonds) and shall have been provided adequate funds for
the purpose of such payment.

Section 10.11. Trust Estate May Be Vested in Co-trustee.

@ It is the purpose of this Indenture that there shall be no violation of any
law of any jurisdiction (including particularly the State) denying or restricting the right of
banking corporations or associations to transact business as trustee in such jurisdiction. It
is recognized that in case of litigation under this Indenture or the Lease, and in particular

4847-8047-3858.5 27

122



in case of the enforcement of either on default, or in case the Trustee deems that by
reason of any present or future law of any jurisdiction it may not exercise any of the
powers, rights or remedies herein granted to the Trustee, or take any other action which
may be desirable or necessary in connection therewith, it may be necessary or desirable
that the Trustee appoint an additional individual or institution as a co-trustee or separate
trustee, and the Trustee is hereby authorized to appoint such co-trustee or separate
trustee.

(b) In the event that the Trustee appoints an additional individual or institution
as a co-trustee or separate trustee, each and every remedy, power, right, claim, demand,
cause of action, immunity, title, interest and lien expressed or intended by this Indenture
to be exercised by the Trustee with respect thereto shall be exercisable by such co-trustee
or separate trustee but only to the extent necessary to enable such co-trustee or separate
trustee to exercise such powers, rights and remedies, and every covenant and obligation
necessary to the exercise thereof by such co-trustee or separate trustee shall run to and be
enforceable by either of them.

(©) Should any deed, conveyance or instrument in writing from the Issuer be
required by the co-trustee or separate trustee so appointed by the Trustee for more fully
and certainly vesting in and confirming to him or it such properties, rights, powers, trusts,
duties and obligations, then any and all such deeds, conveyances and instruments in
writing shall, on request, be executed, acknowledged and delivered by the I ssuer.

(d) In case any co-trustee or separate trustee shall die, become incapable of
acting, resign or be removed, all the properties, rights, powers, trugs, duties and
obligations of such co-trustee or separate trustee, so far as permitted by law, shall vest in
and be exercised by the Trustee until the appointment of a successor to such co-trustee or
Separate trustee.

Section 10.12. Annual Accounting. The Trustee shall render an annual accounting to
the Issuer, the Tenant and to any Bondowner requesting the same in writing and remitting the
Trustee' s reasonable charges for preparing such copies, showing in reasonable detail all financial
transactions relating to the Trust Estate during the accounting period and the balance in any
funds or accounts created by this Indenture as of the beginning and close of such accounting
period.

Section 10.13. Recordings and Filings. The parties hereto acknowledge that a Notice
of Lease with respect to the Lease and an Assignment of Lease with respect to the Issuer's
assignment of certain rights under the Lease to the Trustee will be filed with the register of deeds
of Sedgwick County, Kansas. The Trustee agrees to file any amendments to such documents or
other security instruments reasonably requested by the Owners of the Bonds or the Issuer to be
recorded and filed in such manner and in such places as may be required by law in order to fully
preserve and protect the security of the Bondowners and the rights of the Trustee hereunder;
provided, however, the preparation and recording of any such documents or instruments shall be
at the expense of the Tenant. The Trustee shall cause all appropriate continuation statements of
financing statements to be recorded and filed in such manner and in such places as may be
required by law to continue the effectiveness of such financing statements.
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Section 10.14. Performance of Duties Under the Lease. The Trustee hereby accepts
and agrees to perform, in such manner as is consistent with the terms of those instruments and
this Indenture, all duties and obligations assigned to it under the Lease.

ARTICLE Xl

SUPPLEMENTAL INDENTURES

Section 11.01. Supplemental Indentures. The Issuer and the Trustee may from time to
time, with the written consent of the Owners of all Outstanding Bonds, enter into a Supplemental
Indenture or Supplemental Indentures for the purpose of: modifying, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained in this Indenture or in any
Supplemental Indenture.

Section 11.02. Tenant’s Consent to Supplemental Indentures. Anything herein to the
contrary notwithstanding, a Supplemental Indenture under this Article which affects any rights of
the Tenant shall not become effective unless and until the Tenant shall have consented in writing
to the execution and delivery of such Supplementa Indenture. The Trustee shall cause notice of
the proposed execution and delivery of any such Supplemental Indenture (other than a
Supplemental Indenture proposed to be executed and delivered pursuant to Section 2.09 hereof)
together with a copy of the proposed Supplemental Indenture to be mailed to the Tenant at least
15 days prior to the proposed date of execution and delivery of any such Supplemental Indenture.

ARTICLE XII

LEASE AMENDMENTS

The provisions of the Lease may be amended to the extent and upon the terms and
conditions provided therein.

ARTICLE XIlI1

SATISFACTION AND DISCHARGE OF INDENTURE
Section 13.01. Satisfaction and Discharge of the Indenture.

@ When the principal of, premium, if any, and interest on all Bonds shall
have been paid in accordance with their terms or provision has been made for such
payment, as provided in Section 13.02 hereof, and provision shall also have been made
for paying all other sums payable hereunder, including the fees and expenses of the
Trustee and the Paying Agents to the date of retirement of the Bonds, then the duties of
the Trustee under this Indenture shall cease. Thereupon the Trustee shall discharge and
release this Indenture and shall execute, acknowledge and deliver to the Issuer such
instruments of satisfaction and discharge or release as shall be requisite to evidence such
release and the satisfaction and discharge of this Indenture, and shall assign and deliver to
the Issuer any property a the time subject to this Indenture which may then be in its
possession, except amounts in the Principal and Interest Payment Account required to be
paid to the Tenant under Section 6.03(d) hereof and except funds or securities in which
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such funds are invested and held by the Trustee for the payment of the principal of,
premium, if any, and interest on the Bonds. Notwithstanding anything otherwise
provided herein, the provisions of this Indenture relating to compensation and
indemnification of the Trustee shall survive satisfaction and discharge of the Indenture.

(b The Issuer is hereby authorized to accept a certificate by the Trustee that
the principal of, premium, if any, and interest due and payable upon all of the Bonds then
Outgtanding or such payment provided for in accordance with Section 13.02 hereof as
evidence of satisfaction of this Indenture, and upon receipt thereof shall deem this
I ndenture discharged.

Section 13.02. Bonds Deemed To Be Paid.

@ Bonds shall be deemed to be paid within the meaning of this Indenture
when payment of the principal of and the applicable premium, if any, on such Bonds,
plus interest thereon to the due date thereof (whether such due date be by reason of
maturity or upon redemption as provided in this Indenture, or otherwise), either (i) shall
have been made or cause to be made in accordance with the terms thereof, or (ii) shall
have been provided for by depositing with the Trustee, in trust and irrevocably set aside
exclusively for such payment (1) moneys sufficient to make such payment or
(2) Government Securities maturing as to principal and interest in such amount and at
such times as will insure the availability of sufficient moneys to make such payment. At
such time as a Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer
be secured by or entitled to the benefits of this Indenture, except for the purposes of any
such payment from such moneys or Government Securities.

(b) Notwithstanding the foregoing, in the case of the redemption of Bonds
which by their terms may be redeemed prior to the stated maturities thereof, no deposit
under clause (ii) of the immediately preceding paragraph shall be deemed a payment of
such Bonds as aforesaid until proper notice of such redemption shall have been given in
accordance with Article 111 of this Indenture or irrevocable instructions shall have been
given to the Trustee to give such notice.

(c) Notwithstanding any provision of any other Section of this Indenture
which may be contrary to the provisions of this Section, all moneys or Government
Securities set aside and held in trust pursuant to the provisions of this Section for the
payment of Bonds (including premium thereon, if any) and interest thereon shall be
applied to and used solely for the payment of the particular Bonds (including premium
thereon, if any) and interest thereon with respect to which such moneys and Government
Securities have been so set aside in trust.
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ARTICLE XIV

MISCELLANEOUS PROVISIONS
Section 14.01. Consentsand Other Instruments by Bondowners.

@ Any consent, request, direction, approval, objection or other instrument
required by this Indenture to be signed and executed by the Bondowners may be in any
number of concurrent writings of similar tenor and may be signed or executed by such
Bondowners in person or by agent appointed in writing. Proof of the execution of any
such instrument or of the writing appointing any such agent and of the ownership of
Bonds, if made in the following manner, shall be sufficient for any of the purposes of this
Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken,
suffered or omitted under any such instrument, namely:

0] The fact and date of the execution by any person of any such
instrument may be proved by the certificate of any officer in any jurisdiction who
by law has power to take acknowledgments within such jurisdiction that the
person signing such instrument acknowledged before him the execution thereof,
or by affidavit of any witness to such execution.

(i)  The fact of ownership of Bonds and the amounts, number and
other identification of such Bonds, and the date of holding the same shall be
proved by the registration books of the I ssuer maintained by the Trustee.

(b) In determining whether the Bondowners owning the requisite principal
amount of Bonds Outstanding have given any request, demand, authorization, direction,
notice, consent or waver under this Indenture, Bonds owned by the Tenant or any
affiliate of the Tenant shall be disregarded and deemed not to be Outstanding under this
Indenture, except that, in determining whether the Trustee shall be protected in relying
upon any such request, demand, authorization, direction, notice, consent or waiver, only
Bonds which the Trustee knows to be so owned shall be so disregarded. For purposes of
this paragraph, the word “affiliate” means any person directly or indirectly controlling or
controlled by or under direct or indirect common control with the Tenant; and for the
purposes of this definition, “control” means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise. Notwithstanding the foregoing, Bonds so owned
which have been pledged in good faith shall not be disregarded as aforesaid if the pledge
establishes to the satisfaction of the Trustee the pledgee’s right so to act with respect to
such Bonds and that the pledgee is not the Tenant or any affiliate of the Tenant.

Section 14.02. Limitation of Rights Under the Indenture. With the exception of

rights herein expressly conferred, nothing expressed or mentioned in or to be inferred from this
Indenture or the Bonds is intended or shall be construed to give any person other than the parties
hereto, and the Bondowners, any right, remedy or claim under or with respect to this Indenture,
and all of the covenants, conditions and provisions hereof being intended to be and being for the
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sole and exclusive benefit of the parties hereto, the Tenant and the Bondowners as herein
provided.

Section 14.03. Notices. Any notice, request, complaint, demand or other
communication required or desired to be given or filed under this Indenture shall be in writing
and shall be deemed duly given or filed if the same shall be duly mailed by registered or certified
malil, postage prepaid, to the Notice Representative.

All notices given by certified or registered mail as aforesaid shall be deemed duly given
as of the date they are so mailed. A duplicate copy of each notice, certificate or other
communication given hereunder by either the I ssuer or the Tenant to the other shall also be given
to the Trustee. The Issuer, the Trustee and the Tenant may from time to time designate, by
notice given hereunder to the others of such parties, such other address to which subsequent
notices, certificates or other communications shall be sent.

Section 14.04. Suspension of Mail Service. If, because of the temporary or permanent
suspension of regular mail service or for any other reason, it is impossible or impractical to mail
any notice in the manner herein provided, then such other form of notice as shall be made with
the approval of the Trustee shall constitute a sufficient notice.

Section 14.05. Severability. If any provision of this Indenture shall be held or deemed
to be invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or
jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision or
provisions hereof or any constitution or statute or rule of public policy, or for any other reason,
such circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstance, or of rendering any other provision or
provisions herein contained invalid, inoperative or unenforceable to any extent whatever.

Section 14.06. Execution in Counterparts. This Indenture may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 14.07. Waiver of Jury Trial by Trustee. The Trustee waives any right to a
trial by jury in any action or proceeding to enforce or defend any rights under this Lease or any
amendment, instrument, document or agreement which may be delivered in the future in
connection herewith and agrees that any such action or proceeding may, at the option of the
plaintiff, be tried before a court and not before ajury. Nothing herein is intended to be construed
asawaiver of trial by jury by the Issuer.

Section 14.08. Governing Law. This Indenture shall be governed exclusively by and
construed in accordance with the applicable laws of the State.

(THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK)
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be signed by an
authorized official, such signature to be attested by an authorized officer and its official seal to
be applied.

(Seal) CITY OF WICHITA, KANSAS
as | ssuer

By

Carl Brewer, Mayor
ATTEST:

Karen Sublett, City Clerk

ACKNOWLEDGMENT
STATE OF KANSAS )
COUNTY OF SEDGWICK § >
The foregoing instrument was acknowledged before me on , 2008, by

Carl Brewer, as Mayor, and Karen Sublett, as City Clerk, of the City of Wichita, Kansas.

(Seal)

Notary Public
Typed or printed name:

My Appointment Expires:

Trust Indenture
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IN WITNESS WHEREOF, and to evidence its acceptance of the trusts hereby created,
the Trustee has caused this Indenture to be signed in its name and behalf and such signature to be
attested by its duly authorized officers, and its corporate seal to be applied, all as of the date first

above written.
(Sedl) Commerce Bank, N.A.
Kansas City, Missouri
as Trustee
By
Name
Title
ATTEST:
Name
Title
ACKNOWLEDGMENT
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me on , 2008, by
, &8s , and
, 88 of Commerce Bark,
N.A..
(Seal)
Notary Public
Typed or printed name:

My Appointment Expires:

Trust Indenture
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SCHEDULE |

DESCRIPTION OF PROPERTY

The following property acquired by the Issuer in connection with the issuance by the City
of the Bonds:

@ The following described real estate in Sedgwick County, Kansas:

Beginning at the Southeast Corner of Lot 1, Holmes Addition to Wichita,
Kansas; thence N 00°00'00” E (Assumed), along the West Right-of-Way
of Waco Avenue, adistance of 307.08 feet to the South line of the former
Missouri Pacific Railroad property, now owned by Wichita Festivals,
Inc.; thence S 89°39'27" W, along the South line of said Railroad
property, a distance of 174.49 feet; thence S 67°15'40” W, along said
South line, a distance of 167.79 feet to the approximate location of the
East Bank of the Arkansas River; thence S 11°26’'35” E, dong said East
Bank, a distance of 223.57 feet; thence S 26°45'11” E continuing along
said East Bank, a distance of 105.33 feet to the Southwest Corner of Lot
10, Holmes Addition to Wichita, Kansas; thence N 89°54'22" E, along
the South line of said Addition, also being the north line of Douglas
Avenue, a distance of 52.00 feet, thence N 73°54' 33" E, along said north
line, a distance of 43.57 feet; thence N 67°22'33” E, a distance of 155.60
feet to the Point of Beginning.

said real property constituting the “Land” as referred to in the Indenture and the
Lease entered into by the Issuer concurrently with the issuance of the Bonds (the
“Indenture” and the “Lease”), subject to the encumbrances listed as exceptions in
Schedule B of that certain Commitment for Title Insurance No. issued by
Firg American Title Insurance Company of Kansas, and any restriction or
encumbrance impacting or affecting the current or future use of property in
connection with the operation of a gambling facility which consists of multi-
game casino-style gambling (“Permitted Encumbrances’).

(b) All  buildings, building additions, improvements, machinery and
equipment now or in the future constructed, located or installed on the Land, all or any
portion of the costs of which were paid from the proceeds of the Issuer’s Bonds, and
which constitute Improvements as defined in the Indenture, together with any
substitutions or replacements therefor, the property described in paragraphs (a) and (b) of
this Schedule | together constituting the “Project” as referred to in the Indenture and the
Lease.
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APPENDIX A-1

FORM OF SERIES YV, 2008 BONDS

THIS SERIES V, 2008 BOND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE. NO
TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION OF THIS SERIES V, BOND
SHALL BE MADE UNLESS THE CONDITIONS SPECIFIED IN SECTION 2.06(a) OF THE
INDENTURE HAVE BEEN FULFILLED, WHICH CONDITIONS GENERALLY REQUIRE
THAT: (1) THERE SHALL HAVE BEEN DELIVERED TO THE TENANT AND THE
TRUSTEE PRIOR TO THE TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION, AN
OPINION OF NATIONALLY RECOGNIZED BOND OR SECURITIES COUNSEL,
SATISFACTORY TO THE TENANT, THE ISSUER AND THE TRUSTEE, TO THE EFFECT
THAT REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND REGISTRATION
UNDER ANY APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED; OR (2)
THERE SHALL BE A REGISTRATION STATEMENT IN EFFECT UNDER THE
SECURITIES ACT OF 1933 AND UNDER ANY APPLICABLE STATE SECURITIES LAWS
REQUIRING A STATE-LEVEL REGISTRATION STATEMENT WITH RESPECT TO THE
TRANSFER, ASSIGNMENT, SALE OR HYPOTHECATION, AND, IN THE CASE OF
BOTH (1) AND (2), THE TRUSTEE SHALL HAVE BEEN FURNISHED PROOF
SATISFACTORY TO IT OF COMPLIANCE WITH ALL APPLICABLE STATE AND
FEDERAL SECURITIES LAWS AND ALL APPLICABLE RULES AND REGULATIONS
THEREUNDER. THE TRUSTEE, AS BOND REGISTRAR, SHALL NOT TRANSFER THIS
SERIES V, BOND EXCEPT IN ACCORDANCE WITH THIS LEGEND AND THE
CORRELATIVE PROVISIONS OF THE INDENTURE.

No. R-1 Up to $25,000,000

UNITED STATES OF AMERICA
STATE OF KANSAS
CITY OF WICHITA, KANSAS

INDUSTRIAL REVENUE BOND
SERIESV, 2008
(DSW BROADVIEW, LLC)
(TAXABLE UNDER FEDERAL LAW)

Interest Rate Maturity Date Dated Date
6.00% November 1, 2048 October 30, 2008
Registered Owner:

Principal Amount: Up to [Twenty-Five Million Five Hundred Thousand] Dollars and 00/100
as evidenced on Schedule A to this Series VV, 2008 Bonds

The City of Wichita, Kansas, a body politic and corporate incorporated as a city under the
laws of the State of Kansas (the “Issuer”), for value received, promises to pay on the Maturity
Date shown above unless called for redemption prior to said Maturity Date, but solely from the
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sources hereinafter referred to, to the Registered Owner identified above, or registered assigns,
upon the presentation and surrender of this certificate, the aggregate amount of proceeds from
the sale of the Series V, 2008 Bonds funded in accordance with Section 208 of the within
described I ndenture which amount shall not exceed $25,000,000 (the “Principal Amount™), and
to pay interest on the outstanding Principal Amount as evidenced on Schedule A hereto at the
Interest Rate per annum (computed on the basis of an actual/360-day basis) described above
from the Dated Date or from the most recent Interest Payment Date to which interest has been
paid or duly provided for, payable on the first day of each month, commencing November 1,
2008 (the “Interest Payment Dates’), until said Principal Amount has been paid.

The principal payable on this Series V, 2008 Bond on the Principal Payment Date,
interest payment on any Interest Payment Date and redemption price payable on any redemption
date shall be paid to the Registered Owner at such Registered Owner’s address as it appears on
the bond registration books of the Issuer kept by Commerce Bank, N.A., in the City of Kansas
City, Missouri (the “Paying Agent” and “Trustee”) under the within mentioned Indenture, or at
such other address as is furnished in writing by such Owner to the Paying Agent by the close of
business on the fifteenth day of the month preceding the applicable Principal Payment Date or
Interest Payment Date (the “Record Date”), by check, draft or draft mailed by the Paying Agent
to the address of such Registered Owner shown on the Bond Register or by electronic transfer as
described herein. Payments by electronic transfer to such Registered Owner shall only be made
upon written notice given to the Paying Agent by such Registered Owner, not less than five days
prior to the Record Date for such principal or interest, containing the electronic wire instructions
including the bank (which shall be in the continental United States), its address, its ABA routing
number and account number to which such Registered Owner wishes to have such transfer
directed.

All terms not otherwise defined herein shall have the definition set forth in the Trust
Indenture dated October 1, 2008, between the Issuer and the Trustee, as such indenture is
amended or supplemented from time to time (the “Indenture”).

This Series V, 2008 Bond certificate evidences ownership of a part of a duly authorized
series of Bonds of the Issuer designated “City of Wichita, Kansas, Industrial Revenue Bonds,
Series V, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law),” in the aggregate
principal amount of not to exceed $25,000,000 (the “Series V, 2008 Bonds’), issued
simultaneously on a senior basisto the Issuer’s Industrial Revenue Bonds, Series VI, 2008 (DSW
Broadview, LLC) (Taxable Under Federal Law) (the “Series VI, 2008 Bonds’), and Industrial
Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law) (the
“Series VII, 2008 Bonds’) (the SeriesV, 2008 Bonds, the SeriesVI, 2008 Bonds and the
Series V1I, 2008 Bonds are referred to collectively asthe “Bonds’). The Bonds are being issued
for the purpose of providing funds to pay the costs of acquiring and constructing a certain
commercial facility (the “Project”), to be leased by the Issuer to DSW Broadview, LLC, a
Missouri limited liability company (the “Tenant”), under the terms of a Lease dated as of
October 1, 2008, between the Issuer and the Tenant (said Lease, as amended and supplemented
from time to time in accordance with the provisions thereof, being herein called the “Lease”), all
pursuant to the authority of and in conformity with the provisions, restrictions and limitations of
the constitution and statutes of the State of Kansas, including particularly K.S.A. 12-1740 et seq.,
as amended, and pursuant to proceedings duly had by the Governing Body of the I ssuer.

The Series V, 2008 Bonds are issued under and are equally and ratably secured with other
Series V, 2008 Bonds and are entitled to the protection given by the Indenture on a senior basis
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to the Series VI, 2008 Bonds and the Series VII, Bonds, subject to the terms and conditions set
forth therein. Reference is hereby made to the Indenture for a description of the provisions,
among others, with respect to the nature and extent of the security for the Series V, 2008 Bonds,
the rights, duties and obligations of the Issuer, the Trustee and the Series VV, 2008 Bondowners,
and the terms upon which the Series V, 2008 Bonds are issued and secured.

REDEMPTION OF SERIES YV, 2008 BONDS

Extraordinary Optional Redemption. In the event of a Change of Circumstances (as
defined in the Indenture), the Series V, 2008 Bonds shall be subject to redemption and payment
prior to the stated maturity thereof at the option of the Issuer, upon instructions from the Tenant,
on any date, at the par value of the principal amount thereof, plus accrued interest thereon to the
redemption date, without premium.

Optional Redemption. The Series V, 2008 Bonds are subject to redemption and
payment prior to maturity at the option of the Issuer, upon instructions from the Tenant, as a
whole or in part on any Interest Payment Date, at the redemption price of the par value of the
principal amount thereof, without premium.

Sinking Fund Redemption. Each of the Series VV, 2008 Bonds shall be subject to
mandatory redemption and payment from the sinking fund described in the Indenture hereinafter
described on November 1, 2018, and on the first day of the month thereafter pursuant to the
redemption schedule set forth in the Indenture, at the par value of the principal amount thereof,
plus accrued interest thereon to the date fixed for redemption and payment, without premium.

The Series V, 2008 Bonds to be redeemed and paid pursuant to the operation of the
sinking fund shall be selected by lot by the Trustee in such equitable manner as it may designate.
Each year in which Series V, 2008 Bonds are to be redeemed pursuant to the terms of the sinking
fund, the Trustee shall make timely selection of Series V, 2008 Bonds to be so redeemed and
shall give notice thereof as provided in the I ndenture without further instructions from the I ssuer
or the Tenant.

When any Series V, 2008 Bonds are called for redemption as aforesaid, notice thereof
identifying the Series V, 2008 Bonds to be redeemed will be given by mailing a copy of the
redemption notice at least 30 days prior to the date fixed for redemption to the Owner of each
Series V, 2008 Bond to be redeemed at the address shown on the registration books maintained
by the Trustee; provided, however, that failure to give such notice by mailing as aforesaid, or any
defect therein, shall not affect the validity of any proceedings for the redemption of SeriesV,
2008 Bonds. If lessthan all of the Outstanding Series V, 2008 Bond of this series are called for
redemption, SeriesV, 2008 Bonds shall be selected by the Trustee in such equitable manner as it
may determine. All SeriesV, 2008 Bonds so called for redemption will cease to bear interest on
the specified redemption date and shall no longer be secured by the Indenture and shall not be
deemed to be Outstanding under the provisions of the Indenture.

The Series V, 2008 Bonds and the interest thereon are limited obligations of the Issuer
payable exclusively out of the Trust Estate under the Indenture, including but not limited to the
rents, revenues and receipts under the Lease, and are secured by a pledge of the Project
(including any Project Additions) as described in the Lease and a pledge and assignment of the
Trust Egtate, including all rentals and other amount to be received by the Issuer under and
pursuant to the Lease, all as provided in the Indenture. The Series V, 2008 Bonds and the
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interest thereon do not constitute a debt or general obligation of the Issuer, the State of Kansas or
any municipal corporation thereof, and are not payable in any manner by taxation. The SeriesV,
2008 Bonds shall not constitute an indebtedness within the meaning of constitutional or statutory
debt limitations or regtrictions. Pursuant to the provisions of the Lease, Basic Rent is to be paid
by the Tenant directly to the Trustee for the account of the Issuer and deposited in a special trust
account created by the Issuer and designated “City of Wichita, Kansas, Principal and Interest
Payment Account for Industrial Revenue Bonds (DSW Broadview, LLC).” Moneys in the
Principal and Interest Account shall be applied first to the payment of principal of, premium, if
any, and interest on the SeriesV, 2008 Bonds when due; then, to the extent of any funds
remaining in the Principal and Interest Account, to the payment of principal of, premium, if any,
and interest on the Series VI, 2008 Bonds when due; and, finally, to the extent of any funds
remaining in the Principal and Interest Account, to the payment of principal of, premium, if any,
and interest on the Series V11, 2008 Bonds when due.

No Registered Owner of Series V, 2008 Bonds shall have the right to enforce the
provisions of the Indenture or to institute action to enforce the covenants therein, or to take any
action with respect to any event of default under the Indenture, or to institute, appear in or defend
any suit or other proceedings with respect thereto, except as provided in the Indenture. In certain
events, on the conditions, in the manner and with the effect set forth in the Indenture, the
principal of all the Series V, 2008 Bonds issued under the Indenture and then Outstanding may
become or may be declared due and payable prior to the stated maturity thereof, together with
interest accrued thereon. Modifications or aterations of this Series VV, 2008 Bond or the
Indenture may be made only to the extent and under the circumstances permitted by the
Indenture.

This Series V, 2008 Bond certificate is transferable, as provided in the Indenture, only
upon the registration books of the Issuer kept for that purpose at the above mentioned office of
the Bond Registrar and Paying Agent by the Registered Owner hereof in person or by his duly
authorized attorney, upon surrender of this Series V, 2008 Bond together with a written
instrument of transfer satisfactory to the Trustee duly executed by the Registered Owner or such
Registered Owner’'s duly authorized attorney, and thereupon a new Series V, 2008 Bond
certificate in the same aggregate principal amount, shall be issued to the transferee in exchange
therefor as provided in the Indenture, and upon payment of the charges therein prescribed. The
Tenant has agreed to pay as Additional Rent under the Lease all costs incurred in connection
with the issuance, transfer, exchange, registration, redemption or payment of the Series V, 2008
Bonds except (@) the reasonable fees and expenses in connection with the replacement of
certificates mutilated, stolen, lost or destroyed or (b) any tax or other governmental charge
imposed in relation to the transfer, exchange, registration, redemption or payment of the Series
V, 2008 Bonds. The Issuer, the Trustee and any Paying Agent may deem and treat the personin
whose name this Series V, 2008 Bond certificate is registered as the absolute Registered Owner
hereof for the purpose of receiving payment of, or on account of, the principal or redemption
price hereof and interest due hereon and for all other purposes.

This Series V, 2008 Bond certificate shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the Indenture until the Certificate of
Authentication hereon shall have been executed by the Trustee.

IT IS HEREBY CERTIFIED AND DECLARED that to the best of the Issuer’'s
knowledge and belief, all acts, conditions and things required to exist, happen and be performed
precedent to and in the execution and delivery of the Indenture and the issuance of the SeriesV,
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2008 Bonds do exist, have happened and have been performed in due time, form and manner as
required by law.
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IN WITNESS WHEREOF, Issuer has caused this Series VV, 2008 Bond certificate to be
executed in its name by the manual or facsimile signature of its Mayor and attested by the
manual or facsimile signature of its City Clerk and its official seal to be affixed hereto or
imprinted hereon, and has caused the Series V, 2008 Bonds to be dated the Dated Date shown
herein.

CITY OF WICHITA, KANSAS,

By

Carl Brewer, Mayor
(Seal)

ATTEST:

Karen Sublett, City Clerk
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(FORM OF TRUSTEE’'S CERTIFICATE OF AUTHENTICATION)

This Series V, 2008 Bond certificate evidences ownership of the City of Wichita, Kansas,
Industrial Revenue Bonds, Series V, 2008 (DSW Broadview, LLC) (Taxable Under Federal
Law), as described herein and in the within-mentioned Trust Indenture. The date of
authentication of this Series V, 2008 Bond is October 30, 2008.

Commerce Bank, N.A.
Kansas City, Missouri
as Trustee

By
Name:
Title:
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(FORM OF ASSIGNMENT)

For value received, the undersigned hereby sells, assigns and transfer unto

Print or Type Name and Address of Transferee

the Series V, 2008 Bonds represented by this certificate and all rights thereunder, and hereby
authorizes the transfer of the within Series V, 2008 Bond on the books kept by the Bond
Registrar and Paying Agent for the registration and transfer of SeriesV, 2008 Bonds.

Dated:
NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within SeriesV, 2008 Bond
in every particular.
Signature Guaranteed By:

[Seal of Bank]
(Name of Eligible Guarantor Institution)
By:
Title:

Signature must be guaranteed by an eligible guarantor institution as defined by S.E.C. Rule 17
Ad-15 (17 C.F.R. 240. 17-Ad-15)
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SCHEDULE A
TO
CITY OF WICHITA
INDUSTRIAL REVENUE BOND
SERIES YV, 2008
(DSW BROADVIEW, LLC)
(TAXABLE UNDER FEDERAL LAW)
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APPENDIX A-2

FORM OF SERIES VI, 2008 BONDS

THIS SERIES VI, 2008 BOND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE. NO
TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION OF THIS SERIES VI, BOND
SHALL BE MADE UNLESS THE CONDITIONS SPECIFIED IN SECTION 2.06(a) OF THE
INDENTURE HAVE BEEN FULFILLED, WHICH CONDITIONS GENERALLY REQUIRE
THAT: (1) THERE SHALL HAVE BEEN DELIVERED TO THE TENANT AND THE
TRUSTEE PRIOR TO THE TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION, AN
OPINION OF NATIONALLY RECOGNIZED BOND OR SECURITIES COUNSEL,
SATISFACTORY TO THE TENANT, THE ISSUER AND THE TRUSTEE, TO THE EFFECT
THAT REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND REGISTRATION
UNDER ANY APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED; OR (2)
THERE SHALL BE A REGISTRATION STATEMENT IN EFFECT UNDER THE
SECURITIES ACT OF 1933 AND UNDER ANY APPLICABLE STATE SECURITIES LAWS
REQUIRING A STATE-LEVEL REGISTRATION STATEMENT WITH RESPECT TO THE
TRANSFER, ASSIGNMENT, SALE OR HYPOTHECATION, AND, IN THE CASE OF
BOTH (1) AND (2), THE TRUSTEE SHALL HAVE BEEN FURNISHED PROOF
SATISFACTORY TO IT OF COMPLIANCE WITH ALL APPLICABLE STATE AND
FEDERAL SECURITIES LAWS AND ALL APPLICABLE RULES AND REGULATIONS
THEREUNDER. THE TRUSTEE, AS BOND REGISTRAR, SHALL NOT TRANSFER THIS
SERIES VI, BOND EXCEPT IN ACCORDANCE WITH THIS LEGEND AND THE
CORRELATIVE PROVISIONS OF THE INDENTURE.

No. R-1 Up to $5,000,000

UNITED STATES OF AMERICA
STATE OF KANSAS
CITY OF WICHITA, KANSAS

INDUSTRIAL REVENUE BOND
SERIES VI, 2008
(DSW BROADVIEW, LLC)
(TAXABLE UNDER FEDERAL LAW)

Interest Rate Maturity Date Dated Date
6.00% November 1, 2048 October 30, 2008
Registered Owner:

Principal Amount: Up to Five Million Dollars and 00/100
as evidenced on Schedule A to this Series VI, 2008 Bonds

The City of Wichita, Kansas, a body politic and corporate incorporated as a city under the
laws of the State of Kansas (the “Issuer”), for value received, promises to pay on the Maturity
Date shown above unless called for redemption prior to said Maturity Date, but solely from the
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sources hereinafter referred to, to the Registered Owner identified above, or registered assigns,
upon the presentation and surrender of this certificate, the aggregate amount of proceeds from
the sale of the Series VI, 2008 Bonds funded in accordance with Section 208 of the within
described Indenture which amount shall not exceed $5,000,000 (the “Principal Amount”), and to
pay interest on the outstanding Principal Amount as evidenced on Schedule A hereto a the
Interest Rate per annum (computed on the basis of an actual/360-day basis) described above
from the Dated Date or from the most recent Interest Payment Date to which interest has been
paid or duly provided for, payable on the first day of each month, commencing November 1,
2008 (the “Interest Payment Dates’), until said Principal Amount has been paid.

The principal payable on this Series VI, 2008 Bond on the Principal Payment Date,
interest payment on any Interest Payment Date and redemption price payable on any redemption
date shall be paid to the Registered Owner at such Registered Owner’s address as it appears on
the bond registration books of the Issuer kept by Commerce Bank, N.A., in the City of Kansas
City, Missouri (the “Paying Agent” and “Trustee”) under the within mentioned Indenture, or at
such other address as is furnished in writing by such Owner to the Paying Agent by the close of
business on the fifteenth day of the month preceding the applicable Principal Payment Date or
Interest Payment Date (the “Record Date”), by check, draft or draft mailed by the Paying Agent
to the address of such Registered Owner shown on the Bond Register or by electronic transfer as
described herein. Payments by electronic transfer to such Registered Owner shall only be made
upon written notice given to the Paying Agent by such Registered Owner, not less than five days
prior to the Record Date for such principal or interest, containing the electronic wire instructions
including the bank (which shall be in the continental United States), its address, its ABA routing
number and account number to which such Registered Owner wishes to have such transfer
directed.

All terms not otherwise defined herein shall have the definition set forth in the Trust
Indenture dated October 1, 2008, between the Issuer and the Trustee, as such indenture is
amended or supplemented from time to time (the “Indenture”).

This Series VI, 2008 Bond certificate evidences ownership of a part of a duly authorized
series of Bonds of the Issuer designated “City of Wichita, Kansas, Industrial Revenue Bonds,
Series VI, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law),” in the aggregate
principal amount of not to exceed $5,000,000 (the “Series VI, 2008 Bonds’), issued
simultaneously on a subordinate basis to the Issuer’s Industrial Revenue Bonds, Series V, 2008
(DSW Broadview, LLC) (Taxable Under Federal Law) (the “Series V, 2008 Bonds’), and the
Issuer’s Industrial Revenue Bonds, Series VII, 2008 (DSW Broadview, LLC) (Taxable Under
Federal Law) (the “Series VII, 2008 Bonds’) (the SeriesV, 2008 Bonds, the Series VI, 2008
Bonds and the Series V11, 2008 Bonds are referred to collectively as the “Bonds’). The Bonds
are being issued for the purpose of providing funds to pay the costs of acquiring and constructing
acertain commercial facility (the “Project”), to be leased by the I ssuer to DSW Broadview, LLC,
a Missouri limited liability company (the “Tenant”), under the terms of a Lease dated as of
October 1, 2008, between the Issuer and the Tenant (said Lease, as amended and supplemented
from time to time in accordance with the provisions thereof, being herein called the “Lease”), all
pursuant to the authority of and in conformity with the provisions, restrictions and limitations of
the constitution and statutes of the State of Kansas, including particularly K.S.A. 12-1740 et seq.,
as amended, and pursuant to proceedings duly had by the Governing Body of the I ssuer.

The Series VI, 2008 Bonds are issued under and are equally and ratably secured with
other SeriesVI, 2008 Bonds and are entitled to the protection given by the Indenture on a
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subordinate basis to the SeriesV, 2008 Bonds, subject to the terms and conditions set forth
therein. Reference is hereby made to the Indenture for a description of the provisions, among
others, with respect to the nature and extent of the security for the Series VI, 2008 Bonds, the
rights, duties and obligations of the Issuer, the Trustee and the Series VI, 2008 Bondowners, and
the terms upon which the Series VI, 2008 Bonds are issued and secured.

REDEMPTION OF SERIES VI, 2008 BONDS

Extraordinary Optional Redemption. In the event of a Change of Circumstances (as
defined in the Indenture), the Series VI, 2008 Bonds shall be subject to redemption and payment
prior to the stated maturity thereof at the option of the Issuer, upon instructions from the Tenant,
on any date, at the par value of the principal amount thereof, plus accrued interest thereon to the
redemption date, without premium.

Optional Redemption. The Series VI, 2008 Bonds are subject to redemption and
payment prior to maturity at the option of the Issuer, upon instructions from the Tenant, as a
whole or in part on any Interest Payment Date, at the redemption price of the par value of the
principal amount thereof, without premium.

Sinking Fund Redemption. Each of the Series VI, 2008 Bonds shall be subject to
mandatory redemption and payment from the sinking fund described in the Indenture hereinafter
described on November 1, 2018, and on the first day of the month thereafter pursuant to the
redemption schedule set forth in the Indenture, at the par value of the principal amount thereof,
plus accrued interest thereon to the date fixed for redemption and payment, without premium.

The Series VI, 2008 Bonds to be redeemed and paid pursuant to the operation of the
sinking fund shall be selected by lot by the Trustee in such equitable manner as it may designate.
Each year in which Series VI, 2008 Bonds are to be redeemed pursuant to the terms of the
sinking fund, the Trustee shall make timely selection of Series VI, 2008 Bonds to be so
redeemed and shall give notice thereof as provided in the Indenture without further instructions
from the Issuer or the Tenant.

When any Series VI, 2008 Bonds are called for redemption as aforesaid, notice thereof
identifying the Series VI, 2008 Bonds to be redeemed will be given by mailing a copy of the
redemption notice at least 30 days prior to the date fixed for redemption to the Owner of each
Series VI, 2008 Bond to be redeemed at the address shown on the registration books maintained
by the Trustee; provided, however, that failure to give such notice by mailing as aforesaid, or any
defect therein, shall not affect the validity of any proceedings for the redemption of Series VI,
2008 Bonds. If less than all of the Outstanding Series VI, 2008 Bond of this series are called for
redemption, Series VI, 2008 Bonds shall be selected by the Trustee in such equitable manner as
it may determine. All Series VI, 2008 Bonds so called for redemption will cease to bear interest
on the specified redemption date and shall no longer be secured by the Indenture and shall not be
deemed to be Outstanding under the provisions of the Indenture.

The Series VI, 2008 Bonds and the interest thereon are limited obligations of the Issuer
payable exclusively out of the Trust Estate under the Indenture, including but not limited to the
rents, revenues and receipts under the Lease, and are secured on a subordinate basis by a pledge
of the Project (including any Project Additions) as described in the Lease and a pledge and
assignment of the Trust Estate, including all rentals and other amount to be received by the
Issuer under and pursuant to the Lease, all as provided in the Indenture. The Series VI, 2008
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Bonds and the interest thereon do not constitute a debt or general obligation of the Issuer, the
State of Kansas or any municipal corporation thereof, and are not payable in any manner by
taxation. The Series VI, 2008 Bonds shall not constitute an indebtedness within the meaning of
constitutional or statutory debt limitations or restrictions. Pursuant to the provisions of the
Lease, Basic Rent isto be paid by the Tenant directly to the Trustee for the account of the Issuer
and deposited in a special trust account created by the Issuer and designated “ City of Wichita,
Kansas, Principal and Interest Payment Account for Industrial Revenue Bonds (DSW
Broadview, LLC).” Moneys in the Principal and Interest Account shall be applied first to the
payment of principal of, premium, if any, and interest on the SeriesV, 2008 Bonds when due;
then, to the extent of any funds remaining in the Principal and Interest Account, to the payment
of principal of, premium, if any, and interest on the SeriesVI, 2008 Bonds when due; and,
finally, to the extent of any funds remaining in the Principal and Interest Account, to the payment
of principal of, premium, if any, and interest on the Series V11, 2008 Bonds when due.

No Registered Owner of Series VI, 2008 Bonds shall have the right to enforce the
provisions of the Indenture or to institute action to enforce the covenants therein, or to take any
action with respect to any event of default under the Indenture, or to institute, appear in or defend
any suit or other proceedings with respect thereto, except as provided in the Indenture. In certain
events, on the conditions, in the manner and with the effect set forth in the Indenture, the
principal of all the Series VI, 2008 Bonds issued under the Indenture and then Outstanding may
become or may be declared due and payable prior to the stated maturity thereof, together with
interest accrued thereon. Modifications or alterations of this Series VI, 2008 Bond or the
Indenture may be made only to the extent and under the circumstances permitted by the
Indenture.

This Series VI, 2008 Bond certificate is transferable, as provided in the Indenture, only
upon the registration books of the Issuer kept for that purpose at the above mentioned office of
the Bond Registrar and Paying Agent by the Registered Owner hereof in person or by his duly
authorized attorney, upon surrender of this Series VI, 2008 Bond together with a written
instrument of transfer satisfactory to the Trustee duly executed by the Registered Owner or such
Registered Owner’s duly authorized attorney, and thereupon a new Series VI, 2008 Bond
certificate in the same aggregate principal amount, shall be issued to the transferee in exchange
therefor as provided in the Indenture, and upon payment of the charges therein prescribed. The
Tenant has agreed to pay as Additional Rent under the Lease all costs incurred in connection
with the issuance, transfer, exchange, registration, redemption or payment of the Series VI, 2008
Bonds except (@) the reasonable fees and expenses in connection with the replacement of
certificates mutilated, stolen, lost or destroyed or (b) any tax or other governmental charge
imposed in relation to the transfer, exchange, registration, redemption or payment of the Series
VI, 2008 Bonds. The Issuer, the Trustee and any Paying Agent may deem and treat the person in
whose name this Series VI, 2008 Bond certificate is registered as the absolute Registered Owner
hereof for the purpose of receiving payment of, or on account of, the principal or redemption
price hereof and interest due hereon and for all other purposes.

This Series VI, 2008 Bond certificate shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the Indenture until the Certificate of
Authentication hereon shall have been executed by the Trustee.

IT IS HEREBY CERTIFIED AND DECLARED that to the best of the Issuer’'s
knowledge and belief, all acts, conditions and things required to exist, happen and be performed
precedent to and in the execution and delivery of the Indenture and the issuance of the Series VI,
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2008 Bonds do exist, have happened and have been performed in due time, form and manner as
required by law.
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IN WITNESS WHEREOF, Issuer has caused this Series VI, 2008 Bond certificate to be
executed in its name by the manual or facsimile signature of its Mayor and attested by the
manual or facsimile signature of its City Clerk and its official seal to be affixed hereto or
imprinted hereon, and has caused the Series VI, 2008 Bonds to be dated the Dated Date shown
herein.

CITY OF WICHITA, KANSAS,

By

Carl Brewer, Mayor
(Seal)

ATTEST:

Karen Sublett, City Clerk
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(FORM OF TRUSTEE’'S CERTIFICATE OF AUTHENTICATION)

This Series VI, 2008 Bond certificate evidences ownership of the City of Wichita,
Kansas, Industrial Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC) (Taxable Under
Federal Law), as described herein and in the within-mentioned Trust Indenture. The date of
authentication of this Series VI, 2008 Bond is October 30, 2008.

Commerce Bank, N.A.
Kansas City, Missouri
as Trustee

By
Name:
Title:
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(FORM OF ASSIGNMENT)

For value received, the undersigned hereby sells, assigns and transfer unto

Print or Type Name and Address of Transferee

the Series VI, 2008 Bonds represented by this certificate and all rights thereunder, and hereby
authorizes the transfer of the within Series VI, 2008 Bond on the books kept by the Bond
Registrar and Paying Agent for the registration and transfer of Series VI, 2008 Bonds.

Dated:
NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within Series VI, 2008
Bond in every particular.
Signature Guaranteed By:

[Seal of Bank]
(Name of Eligible Guarantor Institution)
By:
Title:

Signature must be guaranteed by an eligible guarantor institution as defined by S.E.C. Rule 17
Ad-15 (17 C.F.R. 240. 17-Ad-15)
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SCHEDULE A
TO
CITY OF WICHITA
INDUSTRIAL REVENUE BOND
SERIES VI, 2008
(DSW BROADVIEW, LLC)
(TAXABLE UNDER FEDERAL LAW)

Outstanding
Principal Interest Interest Principal Noted
Date Due Rate Due Amount By
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APPENDIX A-3

FORM OF SERIESVII, 2008 BONDS

THIS SERIES VII, 2008 BOND HAS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 OR THE SECURITIES LAWS OF ANY STATE. NO
TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION OF THIS SERIES VII, BOND
SHALL BE MADE UNLESS THE CONDITIONS SPECIFIED IN SECTION 2.06(a) OF THE
INDENTURE HAVE BEEN FULFILLED, WHICH CONDITIONS GENERALLY REQUIRE
THAT: (1) THERE SHALL HAVE BEEN DELIVERED TO THE TENANT AND THE
TRUSTEE PRIOR TO THE TRANSFER, SALE, ASSIGNMENT OR HYPOTHECATION, AN
OPINION OF NATIONALLY RECOGNIZED BOND OR SECURITIES COUNSEL,
SATISFACTORY TO THE TENANT, THE ISSUER AND THE TRUSTEE, TO THE EFFECT
THAT REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND REGISTRATION
UNDER ANY APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED; OR (2)
THERE SHALL BE A REGISTRATION STATEMENT IN EFFECT UNDER THE
SECURITIES ACT OF 1933 AND UNDER ANY APPLICABLE STATE SECURITIES LAWS
REQUIRING A STATE-LEVEL REGISTRATION STATEMENT WITH RESPECT TO THE
TRANSFER, ASSIGNMENT, SALE OR HYPOTHECATION, AND, IN THE CASE OF
BOTH (1) AND (2), THE TRUSTEE SHALL HAVE BEEN FURNISHED PROOF
SATISFACTORY TO IT OF COMPLIANCE WITH ALL APPLICABLE STATE AND
FEDERAL SECURITIES LAWS AND ALL APPLICABLE RULES AND REGULATIONS
THEREUNDER. THE TRUSTEE, AS BOND REGISTRAR, SHALL NOT TRANSFER THIS
SERIES VII, BOND EXCEPT IN ACCORDANCE WITH THIS LEGEND AND THE
CORRELATIVE PROVISIONS OF THE INDENTURE.

No. R-1 Up to $10,000,000

UNITED STATES OF AMERICA
STATE OF KANSAS
CITY OF WICHITA, KANSAS

INDUSTRIAL REVENUE BOND
SERIES VII, 2008
(DSW BROADVIEW, LLC)
(TAXABLE UNDER FEDERAL LAW)

Interest Rate Maturity Date Dated Date
6.00% November 1, 2048 October 30, 2008
Registered Owner:

Principal Amount: Up to Ten Million Dollars and 00/100
as evidenced on Schedule A to this Series V11, 2008 Bonds

The City of Wichita, Kansas, a body politic and corporate incorporated as a city under the
laws of the State of Kansas (the “Issuer”), for value received, promises to pay on the Maturity
Date shown above unless called for redemption prior to said Maturity Date, but solely from the
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sources hereinafter referred to, to the Registered Owner identified above, or registered assigns,
upon the presentation and surrender of this certificate, the aggregate amount of proceeds from
the sale of the Series VII, 2008 Bonds funded in accordance with Section 208 of the within
described I ndenture which amount shall not exceed $10,000,000 (the “Principal Amount™), and
to pay interest on the outstanding Principal Amount as evidenced on Schedule A hereto at the
Interest Rate per annum (computed on the basis of an actual/360-day basis) described above
from the Dated Date or from the most recent Interest Payment Date to which interest has been
paid or duly provided for, payable on the first day of each month, commencing November 1,
2008 (the “Interest Payment Dates’), until said Principal Amount has been paid.

The principal payable on this Series VII, 2008 Bond on the Principal Payment Date,
interest payment on any Interest Payment Date and redemption price payable on any redemption
date shall be paid to the Registered Owner at such Registered Owner’s address as it appears on
the bond registration books of the Issuer kept by Commerce Bank, N.A., in the City of Kansas
City, Missouri (the “Paying Agent” and “Trustee”) under the within mentioned Indenture, or at
such other address as is furnished in writing by such Owner to the Paying Agent by the close of
business on the fifteenth day of the month preceding the applicable Principal Payment Date or
Interest Payment Date (the “Record Date”), by check, draft or draft mailed by the Paying Agent
to the address of such Registered Owner shown on the Bond Register or by electronic transfer as
described herein. Payments by electronic transfer to such Registered Owner shall only be made
upon written notice given to the Paying Agent by such Registered Owner, not less than five days
prior to the Record Date for such principal or interest, containing the electronic wire instructions
including the bank (which shall be in the continental United States), its address, its ABA routing
number and account number to which such Registered Owner wishes to have such transfer
directed.

All terms not otherwise defined herein shall have the definition set forth in the Trust
Indenture dated October 1, 2008, between the Issuer and the Trustee, as such indenture is
amended or supplemented from time to time (the “Indenture”).

This Series V11, 2008 Bond certificate evidences ownership of a part of a duly authorized
series of Bonds of the Issuer designated “City of Wichita, Kansas, Industrial Revenue Bonds,
Series VII, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law),” in the aggregate
principal amount of not to exceed $10,000,000 (the “Series VII, 2008 Bonds’), issued
simultaneously on a subordinate basis to the Issuer’s Industrial Revenue Bonds, Series V, 2008
(DSW Broadview, LLC) (Taxable Under Federal Law) (the “Series V, 2008 Bonds’), and the
Issuer’s Industrial Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC) (Taxable Under
Federal Law) (the “Series VI, 2008 Bonds’) (the SeriesV, 2008 Bonds, the SeriesVI, 2008
Bonds and the Series V11, 2008 Bonds are referred to collectively as the “Bonds’). The Bonds
are being issued for the purpose of providing funds to pay the costs of acquiring and constructing
acertain commercial facility (the “Project”), to be leased by the I ssuer to DSW Broadview, LLC,
a Missouri limited liability company (the “Tenant”), under the terms of a Lease dated as of
October 1, 2008, between the Issuer and the Tenant (said Lease, as amended and supplemented
from time to time in accordance with the provisions thereof, being herein called the “Lease”), all
pursuant to the authority of and in conformity with the provisions, restrictions and limitations of
the constitution and statutes of the State of Kansas, including particularly K.S.A. 12-1740 et seq.,
as amended, and pursuant to proceedings duly had by the Governing Body of the I ssuer.

The Series VII, 2008 Bonds are issued under and are equally and ratably secured with
other SeriesVII, 2008 Bonds and are entitled to the protection given by the Indenture on a
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subordinate basis to the Series V, 2008 Bonds and the Series VI, Bonds, subject to the terms and
conditions set forth therein. Reference is hereby made to the Indenture for a description of the
provisions, among others, with respect to the nature and extent of the security for the Series VI,
2008 Bonds, the rights, duties and obligations of the Issuer, the Trustee and the Series V11, 2008
Bondowners, and the terms upon which the Series V11, 2008 Bonds are issued and secured.

REDEMPTION OF SERIES VII, 2008 BONDS

Extraordinary Optional Redemption. In the event of a Change of Circumstances (as
defined in the Indenture), the Series V11, 2008 Bonds shall be subject to redemption and payment
prior to the stated maturity thereof at the option of the Issuer, upon instructions from the Tenant,
on any date, at the par value of the principal amount thereof, plus accrued interest thereon to the
redemption date, without premium.

Optional Redemption. The Series VII, 2008 Bonds are subject to redemption and
payment prior to maturity at the option of the Issuer, upon instructions from the Tenant, as a
whole or in part on any Interest Payment Date, at the redemption price of the par value of the
principal amount thereof, without premium.

Sinking Fund Redemption. Each of the Series VII, 2008 Bonds shall be subject to
mandatory redemption and payment from the sinking fund described in the Indenture hereinafter
described on November 1, 2018, and on the first day of the month thereafter pursuant to the
redemption schedule set forth in the Indenture, a the par value of the principal amount thereof,
plus accrued interest thereon to the date fixed for redemption and payment, without premium.

The Series V11, 2008 Bonds to be redeemed and paid pursuant to the operation of the
sinking fund shall be selected by lot by the Trustee in such equitable manner as it may designate.
Each year in which Series VII, 2008 Bonds are to be redeemed pursuant to the terms of the
sinking fund, the Trustee shall make timely selection of Series VII, 2008 Bonds to be so
redeemed and shall give notice thereof as provided in the Indenture without further instructions
from the Issuer or the Tenant.

When any Series V11, 2008 Bonds are called for redemption as aforesaid, notice thereof
identifying the Series VII, 2008 Bonds to be redeemed will be given by mailing a copy of the
redemption notice at least 30 days prior to the date fixed for redemption to the Owner of each
Series V11, 2008 Bond to be redeemed at the address shown on the registration books maintained
by the Trustee; provided, however, that failure to give such notice by mailing as aforesaid, or any
defect therein, shall not affect the validity of any proceedings for the redemption of Series VI,
2008 Bonds. If lessthan all of the Outstanding Series V11, 2008 Bond of this series are called for
redemption, Series V11, 2008 Bonds shall be selected by the Trustee in such equitable manner as
it may determine. All Series V11, 2008 Bonds so called for redemption will cease to bear interest
on the specified redemption date and shall no longer be secured by the Indenture and shall not be
deemed to be Outstanding under the provisions of the Indenture.

The Series V11, 2008 Bonds and the interest thereon are limited obligations of the Issuer
payable exclusively out of the Trust Estate under the Indenture, including but not limited to the
rents, revenues and receipts under the Lease, and are secured on a subordinate basis by a pledge
of the Project (including any Project Additions) as described in the Lease and a pledge and
assignment of the Trust Estate, including all rentals and other amount to be received by the
Issuer under and pursuant to the Lease, all as provided in the Indenture. The Series V11, 2008
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Bonds and the interest thereon do not constitute a debt or general obligation of the Issuer, the
State of Kansas or any municipal corporation thereof, and are not payable in any manner by
taxation. The Series V11, 2008 Bonds shall not constitute an indebtedness within the meaning of
constitutional or statutory debt limitations or restrictions. Pursuant to the provisions of the
Lease, Basic Rent isto be paid by the Tenant directly to the Trustee for the account of the Issuer
and deposited in a special trust account created by the Issuer and designated “ City of Wichita,
Kansas, Principal and Interest Payment Account for Industrial Revenue Bonds (DSW
Broadview, LLC).” Moneys in the Principal and Interest Account shall be applied first to the
payment of principal of, premium, if any, and interest on the SeriesV, 2008 Bonds when due;
then, to the extent of any funds remaining in the Principal and Interest Account, to the payment
of principal of, premium, if any, and interest on the SeriesVI, 2008 Bonds when due; and,
finally, to the extent of any funds remaining in the Principal and Interest Account, to the payment
of principal of, premium, if any, and interest on the Series V11, 2008 Bonds when due.

No Registered Owner of Series VII, 2008 Bonds shall have the right to enforce the
provisions of the Indenture or to institute action to enforce the covenants therein, or to take any
action with respect to any event of default under the Indenture, or to institute, appear in or defend
any suit or other proceedings with respect thereto, except as provided in the Indenture. In certain
events, on the conditions, in the manner and with the effect set forth in the Indenture, the
principal of all the Series V11, 2008 Bonds issued under the Indenture and then Outstanding may
become or may be declared due and payable prior to the stated maturity thereof, together with
interest accrued thereon. Modifications or alterations of this Series VII, 2008 Bond or the
Indenture may be made only to the extent and under the circumstances permitted by the
Indenture.

This Series V11, 2008 Bond certificate is transferable, as provided in the Indenture, only
upon the registration books of the Issuer kept for that purpose at the above mentioned office of
the Bond Registrar and Paying Agent by the Registered Owner hereof in person or by his duly
authorized attorney, upon surrender of this Series VII, 2008 Bond together with a written
instrument of transfer satisfactory to the Trustee duly executed by the Registered Owner or such
Registered Owner’s duly authorized attorney, and thereupon a new Series VII, 2008 Bond
certificate in the same aggregate principal amount, shall be issued to the transferee in exchange
therefor as provided in the Indenture, and upon payment of the charges therein prescribed. The
Tenant has agreed to pay as Additional Rent under the Lease all costs incurred in connection
with the issuance, transfer, exchange, registration, redemption or payment of the Series VII, 2008
Bonds except (@) the reasonable fees and expenses in connection with the replacement of
certificates mutilated, stolen, lost or destroyed or (b) any tax or other governmental charge
imposed in relation to the transfer, exchange, registration, redemption or payment of the Series
VI, 2008 Bonds. The Issuer, the Trustee and any Paying Agent may deem and treat the person
in whose name this Series VII, 2008 Bond certificate is registered as the absolute Registered
Owner hereof for the purpose of receiving payment of, or on account of, the principal or
redemption price hereof and interest due hereon and for al other purposes.

This Series VII, 2008 Bond certificate shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the Indenture until the Certificate of
Authentication hereon shall have been executed by the Trustee.

IT IS HEREBY CERTIFIED AND DECLARED that to the best of the Issuer’'s
knowledge and belief, all acts, conditions and things required to exist, happen and be performed
precedent to and in the execution and delivery of the Indenture and the issuance of the Series
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VIl, 2008 Bonds do exist, have happened and have been performed in due time, form and
manner as required by law.
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IN WITNESS WHEREOF, Issuer has caused this Series VII, 2008 Bond certificate to be
executed in its name by the manual or facsimile signature of its Mayor and attested by the
manual or facsimile signature of its City Clerk and its official seal to be affixed hereto or
imprinted hereon, and has caused the Series V11, 2008 Bonds to be dated the Dated Date shown
herein.

CITY OF WICHITA, KANSAS,

By

Carl Brewer, Mayor
(Seal)

ATTEST:

Karen Sublett, City Clerk

A-3-6
4847-8047-3858.5 154



(FORM OF TRUSTEE’'S CERTIFICATE OF AUTHENTICATION)

This Series VII, 2008 Bond certificate evidences ownership of the City of Wichita,
Kansas, Industrial Revenue Bonds, Series VII, 2008 (DSW Broadview, LLC) (Taxable Under
Federal Law), as described herein and in the within-mentioned Trust Indenture. The date of
authentication of this Series V11, 2008 Bond is October 30, 2008.

Commerce Bank, N.A.
Kansas City, Missouri
as Trustee

By
Name:
Title:
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(FORM OF ASSIGNMENT)

For value received, the undersigned hereby sells, assigns and transfer unto

Print or Type Name and Address of Transferee

the Series V11, 2008 Bonds represented by this certificate and all rights thereunder, and hereby
authorizes the transfer of the within Series VII, 2008 Bond on the books kept by the Bond
Registrar and Paying Agent for the registration and transfer of Series V11, 2008 Bonds.

Dated:
NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within Series VII, 2008
Bond in every particular.
Signature Guaranteed By:

[Seal of Bank]
(Name of Eligible Guarantor Institution)
By:
Title:

Signature must be guaranteed by an eligible guarantor institution as defined by S.E.C. Rule 17
Ad-15 (17 C.F.R. 240. 17-Ad-15)
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SCHEDULE A
TO
CITY OF WICHITA
INDUSTRIAL REVENUE BOND
SERIES V11, 2008
(DSW BROADVIEW, LLC)
(TAXABLE UNDER FEDERAL LAW)
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APPENDIX B

GLOSSARY OF WORDSAND TERMS

“Act” means K.S.A. 12-1740 et seg., as amended.
“Authorized Denominations” means $100,000 and any amount in excess of $100,000.

“Authorized Tenant Representative” means the Managing Member of the Tenant, or such other
person as is designated to act on behalf of the Tenant as evidenced by written certificate furnished to the
Trustee, containing the specimen signature of such person and signed on behalf of the Tenant by its
Managing Member. Such certificate may designate an alternate or alternates, each of whom shall be
entitled to perform all duties of the Authorized Tenant Representative.

“Bond” or “Bonds’ means the Series V, 2008 Bonds, the Series VI, 2008 Bonds and the Series
VI, 2008 Bonds.

“Bond Counsel” means the firm of Kutak Rock LLP or any other atorney or firm of attorneys
whose expertise in matters relating to the issuance of obligations by states and their political subdivisions
is nationally recognized and acceptable to the Issuer and the Tenant.

“Bond Improvements’ means the I mprovements purchased, constructed or installed from Original
Proceeds.

“Bond Placement Agreement” means the Bond Placement Agreement dated as of October 1,
2008, between the Issuer and the Tenant/Original Purchaser.

“Bondowner” means the Owner of the applicable series of any Bond.

“Business Day” means a day which is not a Saturday, Sunday or any day designated as a holiday
by the Congress of the United States or by the legislature of the State and on which banks in the State are
not authorized to be closed.

“Change of Circumstances’ means the occurrence of any of the following events:

@ title to, or the temporary use of, all or any substantial part of the Land or the Project
shall be condemned by any authority exercising the power of eminent domain;

(b title to such portion of the Land is found to be deficient or nonexistent to the extent
that the Project is untenantable or the efficient utilization of the Project by the Tenant is
substantially impaired;

(c) substantially all of the Improvements are damaged or destroyed by fire or other
casualty; or

(d) as a result of: (i) changes in the constitution of the State; or (ii) any legislative or
administrative action by the State or any political subdivision thereof, or by the United States; or

(iif) any action instituted in any court, the Lease shall become void or unenforceable, or
4847-8047-3858.5
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impossible of performance without reasonable delay, or in any other way by reason of such
changes of circumstances, unreasonable burdens or excessive liabilities are imposed upon the
| ssuer or the Tenant.

“Code” means the Internal Revenue Code of 1986, as amended, together with the regulations
promulgated thereunder by the United States Department of the Treasury.

“Completion Date” means the date of actual completion of the acquisition, purchase, construction
and installation of any Improvements acquired, constructed or installed pursuant to the Lease or
December 31, 2013, whichever comes first.

“Construction Period” means the period from the beginning of acquisition, improvement, repair,
furnishing, equipping or construction of Improvements to their Completion Date.

“Costs of Issuance” means any and all expenses of whatever nature incurred in connection with
the issuance and sale of Bonds, including, but not limited to, underwriting fees and expenses,
underwriting discount, initial fees of the Trustee, administrative fees or expenses of the Issuer, bond and
other printing expenses and legal fees and expenses of Bond Counsel, Issuer’s counsel and counsel for the
Tenant.

“Default Administration Costs’ means the reasonable fees, charges, costs, advances and expenses
of the Trustee incurred in anticipation of an Event of Default, or after the occurrence of an Event of
Default, including, but not limited to, counsel fees, litigation costs and expenses, the expenses of
maintaining and preserving the Project and the expenses of re-letting or selling the Project.

“Event of Default” means one of the following events:
@ Default in the due and punctual payment of any interest on any Bond;

(b Default in the due and punctual payment of the principal of or premium, if any, on
any Bond on the stated maturity or accelerated maturity date thereof, or at the redemption date
thereof;

(c) Default in the performance or observance of any other of the covenants, agreements
or conditions on the part of the Issuer in this Indenture or in any Bonds contained, and the
continuance thereof for a period of 30 days after written notice thereof shall have been given to the
Issuer and the Tenant by the Trustee, or to the Trustee, the Issuer and the Tenant by the Owners of
all of the Outstanding Bonds; provided, however, if any default shall be such that it cannot be
corrected within such 30-day period, then such additional time as is necessary to cure same but in
no event longer than an additional 45-day period,;

(d) An “Event of Default” as defined in the Lease; or
(e A default under the Bond Placement Agreement.

“Government Securities” means direct obligations of, or obligations the payment of the principal
of and interest on which are unconditionally guaranteed by, the United States of America.

“Improvements” means all buildings, building improvements, machinery and equipment purchased
inwhole or in part from the proceeds of the Bonds.

4847-8047-3858.5 B-2

159



“Indenture” means this Trust Indenture, as from time to time amended and supplemented by
Supplemental Indentures in accordance with the provisions of Article X1 of this Indenture.

“Interest Rate” means, (a) with respect to the Series V, 2008 Bonds, arate per annum (computed
on the basis of a 360-day year of 12 30-day months) equal to 6.0%, (b) (a) with respect to the Series V1,
2008 Bonds, a rate per annum (computed on the basis of a 360-day year of 12 30-day months) equal to
6.0%, and (c) with respect to the Series VII, 2008 Bonds, a rate per annum (computed on the basis of a
360-day year of 12 30-day months) equal to 6.0%.

“Interest Payment Date” means the first day of each month beginning November 1, 2008.

“Investment Contract” means an agreement to deposit all or any portion of the proceeds of the sale
of the Bonds with a bank, with the deposits to bear interest a an agreed rate.

“Investment Securities’ means any of the following securities, and to the extent the same are at the
time permitted for investment of funds held by the Trustee pursuant to this Indenture:

() Government Securities,

(i) obligations of the Government National Mortgage Association, the Federal
Financing Bank, the Federal Intermediate Credit Corporation, National Bank for Cooperatives,
Federal Land Banks, Federal Home Loan Banks and Farmers Home Administration;

(ii)  savings or other depository accounts or certificates of deposit, whether negotiable
or nonnegotiable, issued by any bank or trust company organized under the laws of any state of
the United States of America or any national banking association (including the Trustee and its
affiliates), provided that such deposits shall be either of a bank, trust company or national banking
association continuously and fully insured by the Federal Deposit Insurance Corporation, or
continuously and fully secured by such securities as are described above in clauses (i) or (ii),
which shall have a market value (exclusive of accrued interest) at all times at least equal to the
principal amount of such deposits and shall be lodged with the Trustee, as custodian, by the bank,
trust company or national banking association accepting such deposit or issuing such certificate of
deposit, and the bank, trust company or national banking association issuing each such certificate
of deposit required to be so secured shall furnish the Trustee an undertaking satisfactory to it that
the aggregate market value of all such obligations securing each such certificate of deposit will at
all times be an amount equal to the principal amount of each such certificate of deposit and the
Trustee shall be entitled to rely on each such undertaking.

(iv)  any Investment Contract or repurchase agreement with any bank or trust company
organized under the laws of any state of the United States of America or any national banking
association (including the Trustee) or government bond dealer reporting to, trading with, and
recognizing as a primary dealer by the Federal Reserve Bank of New Y ork, which agreement is
secured by any one or more of the securities described in clauses (i) or (ii) above;

(v) investments in shares or units of a money market fund or trust, the portfolio of
which is comprised entirely of securities described in clauses (i), (ii) or (iii) above.

“Issuer” means the City of Wichita, Kansas, a body politic and corporate incorporated as a city of
the first class, duly organized and existing under the laws of the State, and its successors and assigns.

“Land” means the real property (or intereststherein) described in Schedulel.
4847-8047-3858.5 B-3
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“Lease,” means the Lease delivered concurrently with this Indenture between the Issuer and the
Tenant, as from time to time amended and supplemented in accordance with the provisions thereof and of
Article X1 of this Indenture.

“Letter of Intent” means the letter of intent dated August 26, 2008, executed by the Issuer and the
Tenant relating to the issuance of the Bonds.

“Notice Representative’” means:

@ With respect to the Tenant, its Managing Member, at its Notice Address (as defined
inthe Lease).

(b) With respect to the Issuer, its duly acting clerk at its Notice Address (as defined in
the Lease).

(c) With respect to the Trustee, any corporate trust officer at its Notice Address (as
defined in the Lease).

“Original Proceeds’ means all sale proceeds paid from time to time in accordance with the terms
of the Bond Placement Agreement, the Lease and this Indenture, including accrued interest, from sale of
the Bonds to the Original Purchaser and all investment earnings credited to the Project Fund prior to the
Completion Date.

“Original Purchaser” means the Tenant or permitted assignees as provided in accordance with
the terms of the bond Placement Agreement.

“Outstanding” means, as of a particular date all Bonds issued, authenticated and delivered under
this Indenture (including any Supplemental Indentures), except:

@ Bonds canceled by the Trustee or delivered to the Trustee for cancellation pursuant
to this Indenture;

(b Bonds for the payment or redemption of which moneys or investments have been
deposited in trust with the Trustee and irrevocably pledged to such payment of redemption in
accordance with the provisions of Section 13.02 of this Indenture; and

(© Bonds in exchange for or in lieu of which other Bonds have been authenticated and
delivered pursuant to this Indenture.

“Owner” means the owner of any Bond as shown on the registration books of the Trustee
maintained as provided in this I ndenture.

“Paying Agent” means the Trustee and its successors and assigns.
“Payment Date” means any | nterest Payment Date or the Principal Payment Date.

“Permitted Encumbrances’ means any mortgages, liens or other encumbrances specifically
described in Schedule I; easements and rights-of-way of record at the time of conveyance of the Land to
the I'ssuer; any other exceptions not affecting marketability or the usefulness of the Project to Tenant; any
restriction or encumbrance impacting or affecting the current or future use of property in connection with
the operation of a gambling facility which consists of multi-game casino-style gambling; and any
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Imposition levied by the Issuer pursuant to K.S.A. 12-6a01 et seg., or levied pursuant to similar laws
which levy creates a special assessment against the Land for public improvements by which the Land is
specially benefitted.

“Principal and Interest Payment Account” means the “City of Wichita, Kansas Principal and
Interest Payment Account for Industrial Revenue Bonds (DSW Broadview, LLC)” created pursuant to
Section 6.01 of this Indenture.

“Principal Payment Date” means any date on which principal on any Bond is due and payable,
whether at the stated maturity or earlier required redemption thereof. With respect to the Bonds, the
Principal Payment Date is November 1, 2048.

“Project” means the Land and the mprovements, together with any Project Additions.

“Project Additions’ means any alterations or additions made to the Project to the extent provided
in Articles X1 and XI1I of the Lease.

“Project Costs’ means those cogts incurred in connection with the acquisition, construction or
installation of any |mprovements, including:

@ all costs and expenses necessary or incident to the acquisition of the Land and such
of the Bond I mprovements as are acquired, constructed or in progress at the date of such issuance
of the Bonds including the payment of interest actually incurred on any interim financing obtained
from a lender unrelated to the Tenant for acquisition of or performance of work on Bond
I mprovements prior to the issuance of the Bonds;

(b fees and expenses of architects, appraisers, surveyors, engineers and other
professional consultants for estimates, surveys, soil borings and soil tests and other preliminary
investigations and items necessary to the commencement of acquisition, construction, preparation
of plans, drawings and specifications and supervision of construction and installation, as well as
for the performance of all other duties of architects, appraisers, surveyors, engineers and other
professional consultants in relation to the acquisition, construction or installation of the
I mprovements or the issuance of Bonds;

(c) all costs and expenses of constructing, acquiring or installing | mprovements;

(d) the cost of the title insurance policies and the cost of any insurance and
performance and payment bonds maintained during the Construction Period in accordance with
Article VI of the Lease, respectively; and

(e Costs of Issuance.

“Project Fund” means the account authorized and established with the Trustee pursuant to the
Indenture and designated the “City of Wichita, Kansas Project Fund (DSW Broadview, LLC).”

“ Purchase Price” means (a) with respect to the Series V1, 2008 Bonds, an amount of money up to
$5,000,000, (b) with respect to the Series V11, 2008 Bonds, an amount of money up to $10,000,000, and
(c) with respect to the Series V, 2008 Bonds, an amount of money up to the difference between
$25,000,000 and the principal amount of Series VI, 2008 Bonds and Series V11, 2008 Bonds; provided,
however that the initial funding of the purchase price for each series of Bonds paid at the closing and
delivery of each series of Bonds shall not be less than $100,000.
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“Record Date” means the 15" day of the month preceding each I nterest Payment Date or Principal
Payment Date, or if such date is not a Business Day, the Business Day immediately preceding such date.

“Rental Payments’ means the aggregate of the Basic Rent and Additional Rent payments provided
for pursuant to Article 111 of the Lease.

“Series V, 2008 Bonds’ means the City of Wichita, Kansas Industrial Revenue Bonds, Series V,
2008 (DSW Broadview, LLC) (Taxable Under Federal Law).

“Series VI, 2008 Bonds’ means the City of Wichita, Kansas Industrial Revenue Bonds, Series VI,
2008 (DSW Broadview, LLC) (Taxable Under Federal Law).

“Series V11, 2008 Bonds’ means the City of Wichita, Kansas Industrial Revenue Bonds, Series
V11, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law).

“Sate” means the State of Kansas.

“ Supplemental Indenture” means any indenture supplementing or amending this I ndenture entered
into by the Issuer and the Trustee pursuant to Article X1 of this Indenture.

“Tenant” means DSW Broadview, LLC, its successors and assigns.

“Trustee” means Commerce Bank, N.A., Kansas City, Missouri, a banking corporation or
association incorporated under the laws of the United States or one of the states thereof, in its capacity as
trustee, bond registrar and paying agent, and its successor or successors serving as Trustee under this
Indenture.

“Trust Estate” means the Trust Estate described in the Granting Clauses of this Indenture.

“Unassigned Issuer’s Rights’ mean the rights of the Issuer pursuant to the Lease to
indemnification, to consent, to receive notice, to receive purchase option payments, to be insured or to
receive money for its own account for payment of fees or expenses advanced by the Issuer in connection
with the Lease, all in accordance with the terms of the Lease.

“1933 Act” means the Securities Act of 1933, as amended.
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KUTAK ROCK LLP
DRAFT 09/29/08-2

LEASE

CITY OF WICHITA, KANSAS,
as | ssuer

and

DSW BROADVIEW, LLC,
as Tenant

Not to Exceed $25,000,000
Industrial Revenue Bonds
Series V, 2008; Series VI, 2008; and Series V11, 2008,
(DSW Broadview, LLC)
(Taxable Under Federal Law)

Dated as of October 1, 2008
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LEASE

THIS LEASE, made and entered into as of October 1, 2008 (this “Lease’), between
THE CITY OF WICHITA, KANSAS (the “Issuer”), and DSW BROADVIEW, LLC (the
“Tenant”).

WITNESSETH:

WHEREAS, the Issuer is a municipal corporation incorporated as a city of the first class,
duly organized and existing under the laws of the State, believing itself to have full lawful power
and authority to enter into this Lease by and through its governing body; and

WHEREAS, the Issuer, in furtherance of the purposes and pursuant to the provisions of
the laws of the State, particularly K.S.A. 12-1740 et seq., as amended (the “Act”), and in order to
provide for the economic development and welfare of the City of Wichita, Kansas, and its
environs and to provide employment opportunities for its citizens and to promote the economic
stability of the State, intends to:

@ acquire, construct and equip the Project (as defined in the Indenture);

(b lease the Project to the Tenant for the rentals and upon the terms and
conditions hereinafter set forth;

(c) issue, for the purpose of paying Project Costs (as defined in the Indenture),
the Bonds under and pursuant to and subject to the provisions of the Act and the
Indenture (herein defined), said Indenture being incorporated herein by reference and
authorized by an ordinance of the Governing Body of the I ssuer; and

(D)  grant the Tenant an option to purchase the Project; and

WHEREAS, the Tenant, consistent with the foregoing intent of the I ssuer, desiresto lease
the Project from the I ssuer for the rentals and upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein set forth, the receipt and sufficiency of which is hereby acknowledged, the
Issuer and the Tenant do hereby covenant and agree as follows:

ARTICLE |
DEFINITIONS; REPRESENTATIONS AND COVENANTS

Section 1.01. Definitions. Capitalized terms not otherwise defined in this Lease shall
have the meanings set forth in Appendix B to the Indenture. In addition to the words, terms and
phrases defined in Appendix B to the Indenture and elsewhere in this Lease, the capitalized
words, terms and phrases as used herein shall have the meanings set forth in the Glossary of
Words and Terms attached as Appendix C, unless the context or use indicates another or
different meaning or intent.
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Section 1.02. Representations and Covenants by Tenant. The Tenant makes the
following covenants and representations as the basis for the undertakings on its part herein
contained until the expiration of the Term of the Lease:

@ The Tenant is a Missouri limited liability company, duly organized and
existing under the laws of the State of Missouri, and is duly authorized and qualified to
do business in the State, with lawful power and authority to enter into this Lease, acting
by and through its duly authorized manager.

(b The Tenant shall (i) maintain and preserve its existence and organization
as a limited liability company and its authority to do business in the State and to operate
the Project; (ii) shall not initiate any proceedings of any kind whatsoever to dissolve or
liquidate without (1) securing the prior written consent thereto of the Issuer and
(2) making provision for the payment in full of the principal of and interest and
redemption premium, if any, on the Bonds.

(c) To the Tenant’s knowledge, neither the execution and/or delivery of this
Lease, the consummation of the transactions contemplated hereby or by the Indenture,
nor the fulfillment of or compliance with the terms and conditions of this Lease
contravenes in any material respect any provision of its articles of organization, or
operating agreement or conflicts in any material respect with or results in a material
breach of the terms, conditions or provisions of any mortgage, debt, agreement, indenture
or instrument to which the Tenant is a party or by which it is bound, or to which it or any
of its properties is subject, or would constitute a material default (without regard to any
required notice or the passage or any period of time) under any of the foregoing, or would
result in the creation or imposition of any lien, charge or encumbrance upon any of the
property or assets of the Tenant under the terms of any mortgage, debt, agreement,
indenture or instrument, or violates in any material respect any existing law,
administrative regulation or court order or consent decree to which the Tenant is subject.

(d) This Lease constitutes a legal, valid and binding obligation of the Tenant
enforceable in accordance with its terms.

(e The Tenant agrees to operate and will operate the Project, or cause the
Project to be operated, as a“facility,” asthat termis contemplated in the Act.

)] The estimated total cost of the Improvements to be financed by the Bonds,
plus interest on the Bonds during acquisition, construction and installation of the
I mprovements, and expenses anticipated to be incurred in connection with the issuance of
the Bonds, is not less than the aggregate face amount of the Bonds.

(9) Except as provided herein, the Tenant will not, in whole or in part, assign,
lease, hypothecate or otherwise create any other interest in, or dispose of, or cause or
permit any lien, claim or encumbrance to be placed against the Project, except for this
Lease, any Permitted Encumbrances, any Impositions and the pledge of the Project
pursuant to the Indenture.
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(h) Tenant shall operate and maintain the Project as a “Drury Plaza Hotel” for
10 years and, thereafter, as a “Drury Plaza Hotel” or under another similar hotel brand
owned by the Tenant or similar national brand.

Section 1.03. Representations and Covenants by the Issuer. The Issuer makes the
following representations and covenants as the basis for the undertakings on its part herein
contained. To the best of the Issuer’ s knowledge and belief:

@ It is a municipal corporation incorporated as a city of the first class, duly
organized under the congtitution and laws of the State. Under the provisions of the Act
and the ordinance authorizing the issuance of the Bonds and this Lease, the Issuer hasthe
power to enter into and perform the transactions contemplated by the Lease and the
Indenture and to carry out its obligations hereunder or thereunder.

(b) It has not, in whole or in part, assigned, leased, hypothecated or otherwise
created any other interest in, or disposed of, or caused or permitted any lien, claim or
encumbrance to be placed against the Project, except for this Lease, any Permitted
Encumbrances, any Impositions and the pledge of the Project pursuant to the Indenture.

(c) Except as otherwise provided herein or in the Indenture, it will not during
the Term, in whole or in part, assign, lease, hypothecate or otherwise create any other
interest in, or dispose of, or cause or permit any lien, claim or encumbrance (other than
Permitted Encumbrances) to be placed against, the Project, except this Lease, any
I mpositions and the pledge of the Project pursuant to the Indenture.

(d) It has duly authorized the execution and delivery of this Lease and the
Indenture and the issuance, execution and delivery of the Bonds.

(e It has obtained the consent to and/or approval of the issuance of the Bonds
by each municipal corporation and political subdivision the consent or approval of which
isrequired by the provisions of the Act.

)] It will reasonably cooperate with the Tenant in obtaining appropriate
easements and approvals for the construction, expansion and/or maintenance of a covered
drop-off, check-in and valet parking area along the public right-of-way in an area to be
reasonably located and agreed to by the Tenant and the I ssuer.

(9 It will fully cooperate with the Tenant in expediting and providing all
Issuer approvals, permits, street closures and other consents required in connection with
the Project, including the construction of the Walkway.

(h) It will reasonably cooperate with the Tenant’s effort to construct a rooftop
and a blade sign complying with historic requirements, if applicable, for the Project,
including, if necessary, seeking any variances required for the installation and
maintenance of such signs.

() During the Term of this Lease, it will reasonably cooperate with the
Tenant’s efforts to finance the purchase of the Series V11, 2008 Bonds with the support of
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New Market Tax Credit by adding further restrictions on the use of the Project or the
provisions of this Lease as they relate to the Tenant if such restrictions are requested by
the Tenant; provided nothing herein shall impose any liability for any representations on
the Issuer with respect to such credits or the loss of such credits.

ARTICLE I

GRANTING OF LEASEHOLD

The Issuer by these presents hereby rents, leases and lets unto the Tenant and the Tenant
hereby rents, leases and hires from the Issuer, for the rentals and upon and subject to the terms
and conditions hereinafter set forth, the Project for the Basic Term, subject to the restriction
during the Term of the Lease that no existing building nor any building which is constructed or
placed upon the Land, either temporarily or permanently, shall be used for the purpose of
housing any multigame, casino-style gambling on the premises.

ARTICLE 111
RENT

Section 3.01. Basic Rent. The Issuer reserves and the Tenant covenants and agrees to
pay to the Trustee hereinafter and in the Indenture designated, for the account of the Issuer and
during the Basic Term, for deposit in the Principal and Interest Payment Account referred to
herein and in the Indenture established, on each Basic Rent Payment Date, Basic Rent in
immediately available funds.

Section 3.02. Presentation of Bonds in Satisfaction of Rent. In the event the Tenant
acquires any Outstanding Bonds, the Tenant may present the same to the Issuer for cancellation,
and upon such cancellation, the Tenant’s obligation to pay Basic Rent shall be reduced
accordingly, but in no event shall the Tenant’s obligation to pay Basic Rent be reduced in such a
manner that the Trustee shall not have on hand in the Principal and Interest Payment Account
funds sufficient to pay the maturing principal of, redemption premium, if any, and interest on
Outgtanding Bonds as and when the same shall become due and payable in accordance with the
provisions of the Indenture.

Section 3.03. Additional Rent. Within 30 days after receipt of written notice thereof,
the Tenant shall pay any Additional Rent required to be paid pursuant to this Lease.

Section 3.04. Rent Payable Without Abatement or Setoff. The Tenant covenants and
agrees with and for the express benefit of the Issuer and the Bondowners that all payments of
Basic Rent and Additional Rent shall be made by the Tenant as the same become due, and that
the Tenant shall perform all of its obligations, covenants and agreements hereunder without
notice or demand and without abatement, deduction, setoff, counterclaim, recoupment or defense
or any right of termination or cancellation arising from any circumstance whatsoever, whether
now existing or hereafter arising, and irrespective of whether the | mprovements shall have been
acquired, started or completed, or whether the Issuer’s interest in the Project or any part thereof
is transferred, defective or nonexistent, and notwithstanding any failure of consideration or
commercial frustration of purpose, the eviction or constructive eviction of the Tenant, any
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change in the tax or other laws of the United States of America, the State, or any municipal
corporation of either, any change in the Issuer’s legal organization or status, or any default of the
Issuer hereunder, and regardless of the invalidity of any action of the Issuer or any other event or
condition whatsoever, and regardless of the invalidity of any portion of this Lease, and the
Tenant hereby waives the provisions of any statute or other law now or hereafter in effect
contrary to any of its obligations, covenants or agreements under this Lease or which releases or
purportsto release the Tenant therefrom. Nothing in this Lease shall be construed as a waiver by
the Tenant of any rights or claims the Tenant may have against the Issuer under this Lease or
otherwise, but any recovery upon such rights and claims shall be had from the Issuer separately,
it being the intent of this Lease that the Tenant shall be unconditionally and absolutely obligated
to perform in full all of its obligations, agreements and covenants under this Lease (including the
obligation to pay Basic Rent and Additional Rent) for the benefit of the Bondowners.

Section 3.05. Prepayment of Basic Rent. The Tenant may at any time prepay all or
any part of the Basic Rent without penalty or premium and shall do so in connection with any
exercise of options under Section 17.01.

Section 3.06. Deposit of Rent by Trustee. As assignee of the Issuer’ srights hereunder,
the Trustee shall deposit, use and apply all payments of Basic Rent and Additional Rent in
accordance with the provisions of this Lease and the Indenture.

ARTICLE IV

DISPOSITION OF ORIGINAL PROCEEDS; PROJECT FUND

Section 4.01. Disposition of Original Proceeds. The Original Proceeds shall be paid
over to the Trustee for the account of the Issuer. The Trustee shall pay from such Original
Proceeds into the Principal and Interest Payment Account the full amount of any accrued interest
received upon such sale. The remainder of such proceeds shall be deposited by the Trustee in the
Project Fund to be used and applied as provided in this Lease and the Indenture, except that
Costs of Issuance may be paid from the Project Fund without further order or authorization.

Section 4.02. Funding of Project Fund.

(&) Prior to the Completion Date for a portion of the Project, the Project Fund will be
funded by the Original Purchaser in one or more installments as request for disbursements in the
form attached to this Lease as Appendix A are submitted to and approved by the Trustee.
Without the consent of the Trustee, the Tenant shall not submit more than one request for
disbursement per month. In accordance with the Bond Placement Agreement, the Original
Purchaser shall disburse installments to the Trustee, for deposit in the Project Fund, as the
purchase, construction and installation of the Project progresses.

(b) The Original Purchaser’s obligation to fund the Project Fund ceases upon the earlier
of the Completion Date or the advancement of maximum principal amount of the Bonds.

4850-1515-8274.5 5

174



ARTICLEV
PROJECT PURCHASE AND COMPLETION

Section 5.01. Acquisition of Land and Improvements. The Tenant shall cause the
Original Purchaser prior to or concurrently with the issuance of the Bonds to deliver, or cause to
be delivered, to the Issuer sufficient Bond proceeds for the Issuer to acquire title to the Land
described in Schedule |l and such of the Improvements as are then completed, installed or in
progress. The Tenant shall also concurrently with such conveyance make provisions for the
discharge of any liens or encumbrances incurred by it or others in connection with the
construction, installation or development of the Improvements other than Permitted
Encumbrances.

Section 5.02. Environmental Matters. An Environmental Assessment was obtained by
the Tenant which revealed no evidence on the Project of Hazardous Substances or other
materials defined or designated as hazardous or toxic waste, hazardous or toxic material, a
hazardous, toxic or radioactive substance or similar term defined by CERCLA or any other
Environmental Law, the removal of which is required by the provisions of any applicable
Environmental Law, or the maintenance of which is not in compliance with any such law.

The Tenant acknowledges that it is responsible for maintaining the Project in compliance
with all applicable Environmental Laws. In the event that the Tenant does not proceed with any
compliance action with respect to the Project lawfully required by any local, state or federal
authority under applicable Environmental Law, within 30 days of written notice, the I ssuer, after
such 30-day notice to the Tenant has elapsed, may elect (but may not be required) to undertake
such compliance. Any moneys expended by the Issuer in efforts to comply with any applicable
Environmental Law (including the cost of hiring consultants, undertaking sampling and testing,
performing any cleanup necessary or useful in the compliance process and attorneys fees) shall
be due and payable as Additional Rent hereunder with interest thereon at the average rate of
interest per annum on the Bonds, plus two percentage points, from the date such cost is incurred.
There shall be unlimited recourse to the Tenant to the extent of any liability incurred by the
I ssuer with respect to any breaches of the provisions of this Section.

The Tenant shall and does hereby indemnify the Issuer, the Trustee and the Bondowners
and agrees to defend and hold them harmless from and against all loss, cost, damage and expense
(including, without limitation, reasonable attorneys fees and costs associated incurred in the
investigation, defense and settlement of claims) that they may incur, directly or indirectly, as a
result of or in connection with the assertion against them or any of them of any claim relating to
the presence on, escape or removal from the project of any hazardous substance or other material
regulated by any applicable Environmental Law, or compliance with any applicable
Environmental Law, whether before, during or after the term of this Lease, including claims
relating to personal injury or damage to property.

The Tenant agrees to give prompt written notice to the Issuer, the Bondowners and the
Trustee of any violation of any Environmental Law of which violation Tenant has actual
knowledge.
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Section 5.03. Project Contracts. Prior to the delivery of this Lease, the Tenant may
have entered into a contract or contracts with respect to the acquisition and/or construction of the
Improvements. Those contracts, and any such contracts entered into by the Tenant or the I ssuer
after delivery of this Lease are hereinafter referred to as the “Project Contracts.” Prior to the
delivery hereof, certain work has been or may have been performed on the Improvements
pursuant to said Project Contracts or otherwise. The Tenant hereby conveys, transfers and
assigns to the Issuer all of the Tenant’s rights in, but not its obligations under, the Project
Contracts and the Tenant will continue to act for the purpose of executing and performing the
Project Contracts. After the execution hereof, the Tenant shall cause the Project Contracts to be
fully performed by the contractor(s), subcontractor(s) and supplier(s) thereunder in accordance
with the terms thereof, and the Tenant covenants to cause the Improvements to be acquired,
constructed and/or completed in accordance with the Project Contracts. Any and all amounts
received by the Issuer, the Trustee or the Tenant from any of the contractors or other suppliers by
way of breach of contract, refunds or adjustments shall become a part of and be deposited in the
Project Fund. The Tenant warrants that the construction and/or acquisition of the |mprovements
in accordance with said Project Contracts will result in the Project being suitable for use by the
Tenant as a commercial facility.

Section 5.04. Payment of Project Costs for Buildingsand Improvements. The Issuer
hereby agrees to pay for the acquisition or construction of the Improvements, but solely from the
Project Fund, and hereby authorizes and directs the Trustee to pay for the same, but solely to the
extent such payment is possible from monies from the Project Fund, from time to time, while the
Tenant is in compliance with the requirements of Section 6.01 hereof, upon receipt by the
Trustee of a certificate signed by the Authorized Tenant Representative in the form set forth by
Appendix A hereto which is incorporated herein by reference. As a condition of any
withdrawals from the Project Fund for the construction, repair and improvement of the Project,
the Tenant shall provide the Trustee. Such condition shall not apply to the withdrawal from the
Project Fund of funds to pay the cost of the initial acquisition of the Land and building which are
a part of the Project. The Issuer agrees to provide notice to the Trustee of its approval of the
Maximum Monthly Draw amount and the institution issuing the Letter of Credit which approval
shall occur before withdrawals from the Project Fund for the construction, repair and
improvement of the Project. To the extent draws are made on the Letter of Credit, the Tenant
shall promptly reimburse the Letter of Credit provider in an amount sufficient to reinstate the
amount of the Letter of Credit to an amount equal to the Maximum Monthly Draw or shall obtain
an additionally or replacement Letter of Credit with substantially the same terms as the Letter of
Credit and in an aggregate amount, when added to the amount available to be drawn under any
other Letters of Credit in effect, equal to the Maximum Monthly Draw.

The sole obligation of the Issuer under this paragraph shall be to authorize the Trustee to
make such disbursements upon receipt of such certificates. The Trustee may rely fully on such
directions and shall not be required to make any investigation in connection therewith, except
that the Trustee shall investigate requests for reimbursements by the Tenant directly to the
Tenant and shall require such supporting evidence as would be required by a reasonable and
prudent trustee.

Section 5.05. Payment of Project Costsfor Machinery, Furnishings and Equipment.
The Issuer hereby agrees to pay for the purchase and acquisition of machinery, furnishings and
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equipment constituting a part of the Improvements, but solely from the Project Fund, from time
to time, upon receipt by the Trustee of a certificate signed by the Authorized Tenant
Representative in the form provided by Appendix A hereto which is incorporated herein by
reference and accompanied by the following specific information:

@ Name of Seller;
(b Name of the manufacturer;

(c) A copy of the seller’s invoice, purchase order or other like document
evidencing the purchase by the Tenant of such machinery, furnishings and/or equipment;

(d) Common descriptive name of machinery, furnishings or equipment;

(e Manufacturer’s or seller’s technical description of machinery, furnishings
or equipment;

)] Capacity or similar designation;
(9) Serial number, if any; and
(h) Model number, if any.

The sole obligation of the Issuer under this Section shall be to cause the Trustee to make
such disbursements upon receipt of said certificates. The Trustee may rely fully on any such
certificate and shall not be required to make any independent investigation in connection
therewith, except that the Trustee shall investigate requests for reimbursements directly to the
Tenant and shall require such supporting evidence as would be required by a reasonable prudent
trustee. All machinery, equipment, furnishings and/or personal property acquired, in whole or in
part, from funds deposited in the Project Fund pursuant to this Section shall be a part of the
Project.

Section 5.06. Completion of Project. The Tenant covenants and agrees to proceed
diligently to complete the Improvements on or before the Completion Date. Upon completion of
the Improvements, the Tenant shall cause the Authorized Tenant Representative to deliver a
Certificate of Completion, in the form substantially as attached hereto as Appendix B, to the
Trustee. In the event funds remain on hand in the Project Fund on the date the Certificate of
Completion is furnished to the Trustee or on the Completion Date, whichever shall first occur,
such remaining funds shall be transferred by the Trustee to the Principal and Interest Payment
Account on the earlier of receipt of the Certificate of Completion or the first Business Day
following three months after the date that the last disbursement from the Project Fund was made
by the Trustee for the payment the costs for the repair, improvement or construction of the
Project.

Section 5.07. Deficiency of Project Fund. If the Project Fund shall be insufficient to
pay fully all Project Cods and to fully complete the Improvements, lien free (except for
Permitted Encumbrances), the Tenant covenants to pay the full amount of any such deficiency by
making payments directly to the contractors and to the suppliers of materials, machinery,
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equipment, property and services as the same shall become due, and the Tenant shall save the
Issuer and the Trustee whole and harmless from any obligation to pay such deficiency.

Section 5.08. Right of Entry by Issuer. The duly authorized agents of the Issuer and
the Original Purchaser shall have the right at any reasonable time and upon reasonable notice to
the Tenant prior to the completion of the Improvements to have access to the Project or any part
thereof for the purpose of inspecting the acquisition, installation or construction thereof.

Section 5.09. Machinery, Furnishings and Equipment Purchased by the Tenant. If
no part of the purchase price of an item of machinery, equipment, furnishings or personal
property is paid from funds deposited in the Project Fund pursuant to the terms of this Lease,
then such item of machinery, equipment, furnishings or personal property shall not be deemed a
part of the Project.

Section 5.10. Project Property of Issuer. All Improvements, all work and materials on
the Improvements as such work progresses, any Project Additions, anything under this Lease
which becomes, is deemed to be, or congtitutes a part of the Project, and the Project as repaired,
rebuilt, rearranged, restored or replaced by the Tenant under the provisions of this Lease, except
as otherwise specifically provided herein, shall immediately when erected or installed become
the property of the Issuer. In the event this Lease is deemed to be a security agreement with
respect to any of such Improvements or Project Additions, the Tenant hereby grants the Issuer a
security interest in the Improvements and Project Additions, and all attachments, accessions,
additions, substitutions, replacement and proceeds thereof (including insurance proceeds)
(collectively, “Collateral”) to secure all payments of Basic Rent and Additional Rent and all
obligations, covenants and agreements to be performed by the Tenant hereunder, and agrees that
this security interest shall be prior to all other security interests in the Collateral other than the
Permitted Encumbrances.

ARTICLE VI
INSURANCE

Section 6.01. Liability Insurance. As a condition precedent to payment of Costs of
Issuance or disbursement of funds from the Project Fund pursuant to ArticleV hereunder, the
following policies of insurance shall be in full force and effect:

@ Comprehensive general liability insurance covering the Tenant’s operations in or
upon the Project (including coverage for all losses whatsoever arising from the ownership,
maintenance, use or operation of any automobile, truck or other vehicle in or upon the Project)
under which the Tenant shall be named as insured and the Issuer and the Trustee shall be named
as additional insureds, as their interests in the Project shall appear, in an amount not less than
$1,000,000 per occurrence); which policy shall provide that such insurance may not be canceled
by the issuer thereof without at least 30 days advance written notice to the Issuer, the Tenant,
the Bondowners and the Trustee, such insurance to be maintained throughout the life of this
Lease. The policy should include blanket contractual liability coverage, independent contractors
coverage and broad form property damage coverage.
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(b) Worker's compensation with statutory benefits including employers liability in such
amount as is satisfactory to Bondowners, or, if such limits are established by law, in such amounts.

Section 6.02. Property Insurance. The Tenant shall and covenants and agrees that it
will, throughout the Term at its sole cost and expense, keep the Improvements continuously
insured against loss or damage by fire, lightning and all other risks covered by the broadest form
extended coverage insurance endorsements then in use in the State in an amount equal to the Full
Insurable Value thereof in such insurance company or companies as it may select, with such
terms, limits and deductibles consistent with businesses similar to the Project and not otherwise
inconsistent with the terms of this Lease.

Section 6.03. General Insurance Provisions.

(@ Prior to the expiration dates of the expiring policies, or within 30 days of renewal,
certificates of the policies provided for in this Article shall be delivered by the Tenant to the
Trustee. All policies of such insurance and all renewals thereof shall name the Tenant as insured
and the Issuer and the Trustee as additional insureds and loss payees as their respective interests
may appear, shall contain a provision that such insurance may not be canceled or amended by the
issuer thereof without at least 30 days written notice to the Issuer, the Tenant, the Original
Purchaser and the Trustee and shall be payable to the Issuer, the Tenant and the Trustee as their
respective interests appear. The Issuer and the Tenant each hereby agree to take appropriate
action, be it the endorsement of checks or otherwise, to cause any such payment to be made to
the Trustee, as long as such payment is required by this Lease to be made to the Trustee. Any
charges made by the Trustee for its services shall be paid by the Tenant.

(b) Each policy of insurance hereinabove referred to shall be issued by an insurance
company qualified under the laws of the State to assume the risks covered therein.

(c) Certificates of insurance evidencing the insurance coverage herein required shall be
filed with the Trustee continuously during the term of this Lease, or immediately upon the
change or transfer of such insurance coverage.

(d) Each policy of insurance hereinabove referred to may be subject to a reasonable
deductible.

(e) Each policy of insurance required herein may be provided through blanket policies
maintained by the Tenant.

(f)  Anything in this Lease to the contrary notwithstanding, the Tenant shall be liable to
the I'ssuer and the Trustee pursuant to the provisions of this Lease or otherwise, asto any loss or
damage which may have been occasioned by the negligence of the Tenant, its agents, licensees,
contractors, invitees or employees.

Section 6.04. Evidence of Title. As a condition precedent to payment of Costs of
Issuance or disbursement of funds from the Project Fund pursuant to ArticleV hereunder, the
Tenant shall purchase a policy of owner’stitle insurance, insuring the Issuer’s fee simple title to
the Land, subject to Permitted Encumbrances, in an amount equal to the value of the Land and
building Improvements becoming a part of the Project. Such policy shall contain (i) full
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coverage against mechanic’'s liens and (ii) no survey exceptions not approved by the Original
Purchaser. The Issuer and the Tenant agree that any and all proceeds therefrom during the Basic
Term (@) if received before the completion of the building Improvements shall be paid into and
become a part of the Project Fund, (b) if received thereafter but before the Bonds and interest
thereon have been paid in full, shall be paid into and become a part of the Principal and I nterest
Payment Account, and (c) if received after the Bonds and interest thereon have been paid in full,
shall belong and be paid to the Tenant.

ARTICLE VII
IMPOSITIONS

Section 7.01. Impositions. The Tenant shall, during the Term of this Lease, bear, pay
and discharge, before the delinquency thereof, any and all Impositions. In the event any
I mpositions may be lawfully paid in installments, the Tenant shall be required to pay only such
installments thereof as become due and payable during the life of this Lease as and when the
same become due and payable.

Section 7.02. Receipted Statements. Unless the Tenant exercises its right to contest
any Impositions in accordance with Section 7.04 hereof, the Tenant shall, within 30 days prior to
the last day for payment, without penalty or interest, of an Imposition which the Tenant is
required to bear, pay and discharge the same pursuant to the terms hereof, and deliver to the
Issuer a suitable copy of the statement issued therefor duly receipted to show the payment
thereof.

Section 7.03. Issuer May Not Sell. The Issuer covenants that except pursuant to
Article XX hereof after an Event of Default has occurred and is continuing, without the Tenant’s
written consent, unless required by law, it will not sell or otherwise part with or encumber its
ownership interest in the Project at any time during the Term of this Lease without the Tenant’s
consent.

Section 7.04. Contest of Impositions. The Tenant shall have the right, in its own or the
Issuer’s name or both, to contest the validity or amount of any Imposition by appropriate legal
proceedings ingtituted at least 10 days before the Imposition complained of becomes delinquent
if, and provided, the Tenant (i) before instituting any such contest, shall give the Issuer and the
Trustee written notice of its intention to do so and, if requested in writing by the Issuer, shall
deposit with the Trustee a surety bond of a surety company acceptable to the Issuer as surety, in
favor of the Issuer, or cash, in a sum of at least the amount of the Imposition so contested,
assuring the payment of such contested Impositions together with all interest and penalties to
accrue thereon and court cogts, and (ii) diligently prosecutes any such contest and at all times
effectively stays or prevents any official or judicial sale therefor, under execution or otherwise,
and (iii) promptly pays any final judgment enforcing the Imposition so contested and thereafter
promptly procures record release or satisfaction thereof. The Tenant shall hold the Issuer whole
and harmless from any costs and expenses the Issuer may incur related to any such contest dueto
the Issuer’ s ownership of the Project.
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Section 7.05. Ad Valorem Taxes. Except for any portion of the Project which is used
as a retall enterprise identified under the standard industrial classifications codes, major groups
52 through 59, inclusive, as described in K.S.A. 79-201a, as amended, the parties acknowledge
that under the existing provisions of K.S.A. 79-201a, as amended, the property acquired,
constructed or purchased with the proceeds of the Bonds is entitled to exemption from
ad valorem taxation for a period of 10 calendar years after the calendar year in which the
applicable series of Bonds is issued, provided the Issuer has complied with certain notice,
hearing and procedural requirements established by law, and proper application has been made.
Issuer covenants that, as long as any of the Bonds are Outstanding and except as otherwise
provided herein, it will not voluntarily take any action intended to cause or induce the levy or
assessment of ad valorem taxes on the |mprovements financed with the Bonds for such 10-year
period beginning in the year following the issuance of the applicable series of Bonds. Issuer
further covenants that it will reasonably cooperate with the Tenant to make all necessary filings
regarding the application for such ad valorem tax exemption on or before March 1, in each year
and will cooperate with the Tenant in regard to any necessary supplemental filings and annual
filings from time to time in an effort to maintain such ad valorem tax exemption in full force and
effect

Notwithstanding any of the foregoing provisions, if the Tenant fails to demonstrate a
good faith effort to achieve its proposed employment goals or its Equal Opportunity/Affirmative
Action goals, the Issuer may revoke the tax exemption by either imposing payments in lieu of
taxes (which the Tenant hereby agrees to pay) or by declining to make the annual exemption
filing with the County Appraiser’s Office. Further, the Tenant agreesto pay aratable payment in
lieu of taxes for any portion or portions of the Project not used by the Tenant. Any required
payment in lieu of taxes shall be due on the same date general ad valorem taxes are due.

ARTICLE VIII

USE OF PROJECT

Subject to the provisions of this Lease, the Tenant shall have the right to use the Project
for any and all purposes allowed by law and contemplated by the constitution of the State and the
Act. The Tenant shall comply in all material respects with all statutes, laws, ordinances, orders,
judgments, decrees, regulations, directions and requirements of all federal, state, local and other
governments or governmental authorities, now or hereafter applicable to the Project or to any
adjoining public ways, as to the manner of use or the condition of the Project or of adjoining
public ways. The Tenant shall comply with the mandatory requirements, rules and regulations of
al insurers under the policies required to be carried under the provisions of this Lease. The
Tenant shall pay all costs, expenses, claims, fines, penalties and damages that may in any manner
arise out of, or be imposed as a result of, the failure of the Tenant to comply with the provisions
of this Article.

ARTICLE IX

SUBLEASE; ASSIGNMENT
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Section 9.01. Sublease by the Tenant. If necessary to obtain certain federal tax credits,
the Tenant may enter into a sublease of all or part of the Project with a Controlled Entity without
the further consent of the Issuer or the Owners of all of the Outstanding Bonds; provided, the
Tenant provides prior written notice to the Issuer of such sublease and such sublease is
subordinate in all respects to this Lease. If the Tenant elects to sublease the Project or any
portion thereof to a party or entity other than a Controlled Entity, the prior written consent of the
Issuer and the Owners of all of the Outstanding Bonds is required. In the event of any such
subleasing, the Tenant shall remain fully liable for the performance of its duties and obligations
hereunder, and no such subleasing and no dealings or transactions between the Issuer or the
Trustee and any such subtenant shall relieve the Tenant of any of its duties and obligations
hereunder.

Section 9.02. Assignment by the Tenant. The Tenant may assign its interest in this
Lease or any part hereof to a Controlled Entity without the further consent of the Issuer or the
Owners of all of the Outstanding Bonds; provided, the Tenant provides prior written notice to the
Issuer of such assignment which includes an assumption by the assignee of all obligations of the
Tenant hereunder and promptly after its execution provides a copy of such assignment to the
Issuer. The Tenant may assign or mortgage its interest or any part hereof in this Lease to an
entity other than a Controlled Entity with the prior written consent of the Issuer and the Owners
of all of the Outstanding Bonds. In the event of any such assignment, the Tenant shall remain
fully liable for the performance of its duties and obligations hereunder, except to the extent
hereinafter provided, and no such assignment and no dealings or transactions between the | ssuer
or the Trustee and any such assignee shall relieve the Tenant of any of its duties and obligations
hereunder, except as may be otherwise provided in the following Section.

Section 9.03. Release of the Tenant. If, in connection with an assignment by the
Tenant of its interest in this Lease, (a) with respect to an assignment to an entity other than a
Controlled Entity, the Issuer and the Owners of all of the Outstanding Bonds shall file with the
Trustee their prior written consent to such assignment and (b) the proposed assignee shall
expressly assume and agree to perform all of the obligations of the Tenant under this Lease; then
Tenant shall be fully released from all obligations accruing hereunder after the date of such
assignment.

Section 9.04. Mergers and Consolidations.  Notwithstanding the provisions of
Sections 9.02 and 9.03 above, if the Tenant shall assign or transfer, by operation of law or
otherwise, its interests in this Lease in connection with a transaction involving the merger or
consolidation of the Tenant with or into, or asae, lease or other disposition of all or substantially
all of the property of the Tenant as an entirety to another person, association, corporation or other
entity, and (@) with respect to an assignment to an entity other than a Controlled Entity, the Issuer
and the Owners of all of the Outstanding Bonds shall file with the Trustee their prior written
consent to such assignment or transfer, and (b) the proposed assignee, transferee or surviving
corporation shall expressly assume and agree to perform all of the obligations of the Tenant
under this Lease and the Administrative Service Fee Agreement with regard to the Bonds and
shall promptly provide evidence of such assumption and agreement to the Issuer and the Trustee;
then and in such event the Tenant shall be fully released from all obligations accruing hereunder
after the date of such assignment or transfer. If the assignment made under the provisions of this
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Section are made to a Controlled Entity, the consent of the Issuer and Owners of the Outstanding
Bonds shall not be required.

Section 9.05. Covenant Against Other Assgnments. The Tenant will not assign or in
any manner transfer its interests under this Lease, nor will it suffer or permit any assignment
thereof by operation of law, except in accordance with the limitations, conditions and
requirements herein set forth.

ARTICLE X
REPAIRS, MAINTENANCE; REMOVAL OF EQUIPMENT

Section 10.01. Repairs and Maintenance. The Tenant covenants and agrees that it
will, during the Term of this Lease, at its own expense, keep and maintain the Project and all
parts thereof in good condition and repair, including but not limited to the furnishing of all parts,
mechanisms and devices required to keep the machinery, equipment and personal property
constituting a part of the Project in good mechanical and working order.

Section 10.02. Removal, Disposition and Substitution of M achinery, Furnishings or
Equipment. The Tenant shall have the right, provided the Tenant is not in default in the
payment of Basic Rent and Additional Rent, to remove and sell or otherwise dispose of any
machinery, furnishings or equipment which constitutes a part of the Project and is no longer used
by the Tenant or, in the opinion of the Tenant, is no longer useful to the Tenant in its operations
(whether by reason of changed processes, changed techniques, obsolescence, depreciation or
otherwise), subject, however, to the following conditions which shall only apply to the removal,
sale or disposition of machinery, furnishings or equipment after the Certificate of Completion is
delivered to the Trustee:

@ With respect only to such items of machinery, furnishings or equipment
that originally cost $100,000 or more, to the following:

0] Prior to any such removal, the Tenant shall furnish the certificate
to the Trustee which sets forth the facts described in subsections (ii) and (iii)
below and pay any consideration received for such machinery, furnishings or
equipment as set forth in said certificate to the Trustee and the Trustee shall
deposit such amount in the Principal and Interest Payment Account. Any money
deposited in the Principal and Interest Payment Account pursuant to this Section
shall be used to redeem Outstanding Bonds at their earliest optional redemption
date.

(i) The Tenant may remove any machinery, furnishings or equipment
constituting a part of the Project without complying with the provisions of
subsection (iii) below; provided, however, that the Tenant shall promptly replace
any such machinery or equipment so removed with machinery or equipment of
the same or a different kind but which perform the same function as the
machinery, furnishings or equipment so removed, and the machinery, furnishings
or equipment so acquired by the Tenant to replace such machinery or equipment
thereafter shall be deemed a part of the Project. The Tenant shall maintain
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accurate records of such replacements and upon request shall prepare a certificate
of the Authorized Tenant Representative setting forth a complete description,
including make, model and serial numbers, if any, of the machinery or equipment
which the Tenant has acquired to replace the machinery, furnishings or equipment
so removed by the Tenant, stating the cost thereof and the respective acquisition
dates.

(iif)  Prior to any such removal, the Tenant shall prepare a certificate
signed by the Authorized Tenant Representative (A) containing a complete
description, including the make, model and serial numbers, if any, of any
machinery, furnishings and equipment constituting a part of the Project which it
proposes to remove, (B) stating the reasons for such removal, (C) stating what
disposition, if any, of the machinery, furnishings or equipment is to be made by
the Tenant after such removal and the names of the party or parties to whom such
disposition is to be made and any consideration to be received by the Tenant
therefor, if any, and (D) setting forth the original cost of such machinery or
equipment.

(b) With respect to such items of machinery, furnishings or equipment that
originally cost more than $50,000 and less than $100,000, the Tenant shall deliver to the
Trustee a certificate setting forth the facts provided for in subsection (a)(i) above. In no
event shall the Tenant pursuant to this subsection (b) remove items of machinery,
furnishings or equipment having an aggregate original cost of more than $100,000.

All machinery, furnishings or equipment constituting a part of the Project and removed
by the Tenant pursuant to this Section shall become the absolute property of the Tenant and may
be sold or otherwise disposed of by the Tenant subject to the certification requirements of this
Section. In all cases, the Tenant shall pay all the costs and expenses of any such removal and
shall immediately repair at its expense all damage to the Project caused thereby. The Tenant’s
rights under this Article to remove machinery or equipment constituting a part of the Project is
intended only to permit the Tenant to maintain an efficient operation by the removal of such
machinery and equipment no longer suitable to the Tenant’s use for any of the reasons set forth
in this Section and such right is not to be construed to permit a removal under any other
circumstances and shall not be construed to permit the wholesale removal of such machinery,
furnishings or equipment by the Tenant.

ARTICLE Xl

ALTERATION OF PROJECT

The Tenant shall have and is hereby given the right, at its sole cost and expense, to make
such changes and alterations in and to any part of the Project as the Tenant from time to time
may deem necessary or advisable without consent of the Issuer or the Trustee; provided,
however, the Tenant shall not make any major change or alteration which will materially
adversely affect the intended use or structura strength of any part of the Improvements. All
changes and alterations made by the Tenant pursuant to the authority of this Article shall (a) be
made in aworkmanlike manner and in strict compliance with all laws and ordinances applicable
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thereof, (b) when commenced, be prosecuted to completion with due diligence, and (c) when
completed, shall be deemed a part of the Project; provided, however, that additions of machinery,
equipment, furnishings and/or personal property of the Tenant, not purchased or acquired from
proceeds of the Bonds and not congtituting a part of the Project shall remain the separate
property of the Tenant and may be removed by the Tenant at any time; provided further,
however, that all such additional machinery, equipment, furnishings and/or personal property
which remain in the Project after the termination of this Lease for any cause other than the
purchase of the Project pursuant to Article XVII hereof shall, upon and in the event of such
termination, become the separate and absolute property of the I ssuer.

ARTICLE XII

ADDITIONAL IMPROVEMENTS

The Tenant shall have and is hereby given the right, at its sole cost and expense, to
construct on the Land or within areas occupied by the Improvements, or in airspace above the
Project, such additional buildings and improvements as the Tenant from time to time may deem
necessary or advisable, including, without limitation (@) the construction of an elevated
pedestrian walkway as authorized by that certain Declaration of Elevated Pedestrian Walkway
Easement dated , 2008, entered into by the Issuer and (b) the construction of a covered
drop-off, check-in and valet area and the attachment of signage to the Improvements as
authorized that certain Declaration of Covered Drop off, Roadway Encroachment and Signage
Easement dated __, 2008, entered into by the Issuer. All additional buildings and improvements
constructed by the Tenant pursuant to the authority of this Article shall, during the Term, remain
the property of the Tenant and may be added to, altered or razed and removed by the Tenant at
any time during the Term hereof. The Tenant covenants and agrees (@) to make any repairs and
restorations required to repair any damage to the Project because of the construction of, addition
to, alteration or removal of, said additional buildings or improvements, (b) to keep and maintain
said additional buildings and improvements in good condition and repair, ordinary wear and tear
excepted, and (c) to promptly and with due diligence either raze and remove fromthe Land, in a
good, workmanlike manner, or repair, replace or restore such of said additional buildings or
improvements as may from time to time be damaged by fire or other casualty, and (d) that all
additional buildings and improvements constructed by the Tenant pursuant to this Article which
remain in place after the termination of this Lease for any cause other than the purchase of the
Project pursuant to Article XVII hereof shall, upon and in the event of such termination, become
the separate and absolute property of the Issuer; provided, however, the Tenant shall have the
right, prior to or within 60 days after the termination of this Lease, to remove from or about the
Project the buildings, improvements, machinery, equipment, personal property, furniture and
trade fixtures which the Tenant owns under the provisions of this Lease and are not a part of the
Project.

ARTICLE XIlI1
LIENS; UTILITIES

Section 13.01. Securing of Permits and Authorizations. The Tenant shall not do or
permit others under its control to do any work in or in connection with the Project or related to

4850-1515-8274.5 16

185



any repair, rebuilding, restoration, replacement, alteration, furnishings of or addition to the
Project, or any part thereof, unless all requisite municipal and other governmental permits and
authorizations shall have first been procured and paid for. All such work shall be done in agood
and workmanlike manner and in compliance with all applicable building, zoning and other laws,
ordinances, governmental regulations and requirements and in accordance with the requirements,
rules and regulations of all insurers under the policies required to be carried under the provisions
of this Lease.

Section 13.02. Mechanic's Liens. The Tenant shall not do or suffer anything to be
done whereby the Project, or any part thereof, may be encumbered by any mechanic’s or other
similar lien and if, whenever and so often as any mechanic’s or other similar lien is filed against
the Project, or any part thereof, the Tenant shall discharge the same of record within 30 days
after the date of filing. Notice is hereby given that the Issuer does not authorize or consent to
and shall not be liable for any labor or materials furnished to the Tenant or anyone claiming by,
through or under the Tenant upon credit, and that mechanic’s or similar liens for any such labor,
services or materials shall not attach to or affect the estate of the Issuer in and to the Project, or
any part thereof.

Section 13.03. Contest of Liens. The Tenant, notwithstanding the above, shall have the
right to contest any such mechanic’s or other similar lien if within said 30-day period stated
above it (a) notifies the Issuer and the Trustee in writing of its intention so to do, and if requested
by the Issuer, deposits with the Trustee a surety bond issued by a surety company acceptable to
the Issuer as surety, in favor of the Issuer or cash, in the amount of the lien claim so contested,
indemnifying and protecting the Issuer from and against any liability, loss, damage, cost and
expense of whatever kind or nature growing out of or in any way connected with said asserted
lien and the contest thereof, and (b) diligently prosecutes such contest, at all times effectively
staying or preventing any official or judicial sale of the Project or any part thereof or interest
therein, under execution or otherwise, and (c) promptly pays or otherwise satisfies any final
judgment adjudging or enforcing such contested lien claim and thereafter promptly procures
record release or satisfaction thereof.

Section 13.04. Utilities. All utilities and utility services used by the Tenant in, on or
about the Project shall be contracted for by the Tenant in the Tenant’s own name and the Tenant
shall, at its sole cost and expense, procure any and all permits, licenses or authorizations
necessary in connection therewith.

ARTICLE XIV

INDEMNITY

The Tenant shall and hereby covenants and agrees to indemnify, protect, defend and save
the Issuer and the Trustee harmless from and against any and all claims, demands, liabilities and
costs, including attorneys' fees, arising from damage or injury, actual or claimed, of whatsoever
kind or character, to property or persons, occurring or allegedly occurring in, on or about the
Project during the Term hereof, and upon timely written notice from the Issuer or the Trustee, the
Tenant shall defend the Issuer and the Trustee in any action or proceeding brought thereon;
provided, however, that nothing contained in this Article shall be construed as requiring the
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Tenant to indemnify the Issuer or the Trustee for any claim resulting from any willful or
malicious act or omission of the Issuer or the Trustee, or their respective agents and employees.
The Tenant also covenants and agrees, at its expense, to pay and to indemnify the Issuer and the
Trustee from and against all costs, expenses and charges, including reasonable counsel fees (to
the extent permitted by law), incurred in obtaining possession of the Project after default of the
Tenant, or in enforcing any covenant or agreement of the Tenant contained in this Lease or the
Indenture.

ARTICLE XV

ACCESSTO PROJECT

The Issuer, for itself and its duly authorized representatives and agents, including the
Trustee and the Bondowners, reserves the right to enter the Project at all reasonable times during
usual business hours throughout the Term, upon reasonable notice to the Tenant, subject to
Tenant’ s reasonable confidentiality policies, for the purpose of (&) examining and inspecting the
same, (b) performing such work as may be made necessary by reasons of the Tenant’s default
under any of the provisions of this Lease, and (c) while an Event of Default is continuing
hereunder, and with reasonable notice to the Tenant for the purpose of exhibiting the Project to
prospective purchasers or lessees. The Issuer may, during the progress of said work mentioned
in (b) above, keep and store on the Project all necessary materials, supplies and equipment and
shall not be liable for necessary inconvenience, annoyances, disturbances, loss of business or
other damage suffered by reason of the performance of any such work or the storage of such
materials, supplies and equipment.

ARTICLE XVI

OPTION TO EXTEND TERM

The Tenant shall have the option to extend the Basic Term of this Lease for the
Additional Term provided that (@) the Tenant shall give the Issuer written notice of its intention
to exercise each such option at least one year prior to the expiration of the Basic Term and
(b) the Tenant is not in default hereunder in the payment of Basic Rent or Additional Rent at the
time it gives the Issuer such notice or at the time the Additional Term commences. In the event
the Tenant exercises such option, the terms, covenants, conditions and provisions set forth in this
Lease shall be in full force and effect and binding upon the Issuer and the Tenant during the
Additional Term except that the Basic Rent during any extended term herein provided for shall
be the sum of $1,000 per year, payable in advance on the first Business Day of such Additional
Term.

ARTICLE XVII
OPTION TO PURCHASE

Section 17.01. Option To Purchase Project. Subject to the provisions of this Article
and Article XVIII, the Tenant shall have the option to purchase the Project: (@) upon the
occurrence of a Change in Circumstances, or (b) at any time during the Term hereof and for
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180 days thereafter. The Tenant shall exercise its option by giving the Issuer written notice of
the Tenant’s election to exercise its option and specifying the date, time and place of closing,
which date (the “ Closing Date”) shall neither be earlier than 30 days nor later than 180 days after
the notice is given. The Tenant may not, however, exercise such option if the Tenant is in
Default hereunder on the Closing Date unless all Defaults are cured upon payment of the
purchase price specified in Section 17.02.

Section 17.02. Quality of Title and Purchase Price. If said notice of election to
purchase is given, the Issuer shall sell and convey all of its interests in the Project to the Tenant
onthe Closing Date free and clear of all liens and encumbrances except:

(@ Permitted Encumbrances,

(b) thoseto which title was subject on the date of conveyance to the Issuer of the Land,
or to which title became subject with the Tenant’s written consent, or which resulted from any
failure of the Tenant to perform any of its covenants or obligations under this Lease;

(c) outganding taxes and assessments, general and special, if any, which have been
assessed but not yet paid; and

(d) therights of any party having condemned or who is attempting to condemn title to,
or the use for a limited period of, all or any part of the Project, for a price determined as follows
(which the Tenant agreesto pay in cash at the time of delivery of the Issuer’ s deed, bill or sale or
other instrument or instruments of transfer of the Project to the Tenant as hereinafter provided):

(i)  The full amount which is required to provide the Issuer and the Trustee
with funds sufficient, in accordance with the provisions of the Indenture, to pay at
maturity or to redeem and pay in full (A) the principal of all of the Outstanding Bonds,
(B) dl interest due thereon to date of maturity or redemption, whichever first occurs, and
(C) dl costs, expenses, and premiums incident to the redemption and payment of said
Bonds in full, plus

(i)  $1,000.

Nothing in this Article shall release or discharge the Tenant from its duty or obligation
under this Lease to make any payment of Basic Rent or Additional Rent which, in accordance
with the terms of this Lease, become due and payable prior to the Closing Date, or its duty and
obligation to fully perform and observe all covenants and conditions herein stated to be
performed and observed by the Tenant prior to the Closing Date.

Section 17.03. Closing of Purchase. On the Closing Date the Issuer shall deliver to the
Tenant its special warranty deed and/or other appropriate instrument or instruments of
conveyance or assignment, properly executed and conveying the Project to the Tenant free and
clear of all liens and encumbrances except as set forth in the preceding section above, or
conveying such other title to the Project provided as follows. (a) the amount specified in clause
(i) of Section 17.02 shall be paid to the Trustee for deposit in the Principal and I nterest Payment
Account to be used to pay or redeem Bonds and the interest thereon as provided in the Indenture,
and (b) the amount specified in clause (ii) of said Section 17.02 shall be paid to the Issuer;
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provided, however, nothing herein shall require the Issuer to deliver its appropriate instrument or
instruments of assignment or conveyance to the Tenant until after all duties and obligations of
the Tenant under this Lease to the date of such delivery have been fully performed and satisfied.
Upon the delivery to the Tenant of the Issuer’s appropriate instrument or instruments of
assignment or conveyance and payment of the purchase price by the Tenant, this Lease shall ipso
facto terminate, subject to the provisions of Section 20.02 hereof.

Section 17.04. Effect of Failure To Complete Purchase. If, for any reason, the
purchase of the Project by the Tenant pursuant to valid notice of election to purchase is not
effected on the Closing Date, this Lease shall be and remain in full force and effect according to
its terms the same as though no notice of election to purchase had been given, except that if such
purchase is not effected on the Closing Date because the Issuer does not have or is unable to
convey to the Tenant such title to the Project as the Tenant is required to accept, the Issuer shall
use its best efforts to cure any such defect in its title to the Project. In the event the Issuer is
unable to cure such defect in its title to the Project, or if the Issuer’s failure to close would be a
breach of its obligations hereunder, the Tenant shall have the right to cancel this Lease forthwith
if, but only if, the principal of and interest on the Bonds and all costs incident to the redemption
and payment of the Bonds have been paid in full. The Tenant shall also have the right to
exercise any legal or equitable remedies, in its own name or in the name of the Issuer, to obtain
acceptable title to the Project.

Section 17.05. Application of Condemnation Awards if Tenant Purchases Project.
The right of the Tenant to exercise its option to purchase the Project under the provisions of this
Article shall remain unimpaired notwithstanding any condemnation of title to, or the use for a
limited period of, all or any part of the Project. If the Tenant shall exercise its option and pay the
purchase price as provided in this Article, all of the condemnation awards received by the Issuer
after the payment of said purchase price, less all attorneys’ fees and other expenses and costs
incurred by the Issuer as the owner of the Project in connection with such condemnation, shall
belong and be paid to the Tenant.

ARTICLE XVIII
DAMAGE AND DESTRUCTION; CONDEMNATION
Section 18.01. Damage and Destruction.

@ If, during the Term, the Improvements are damaged or destroyed, in whole
or in part, by fire or other casualty, the Tenant shall promptly notify the Issuer and the
Trustee in writing as to the nature and extent of such damage or loss and whether it is
practicable and desirable to rebuild, repair, restore or replace such damage or loss.

(b) If the Tenant shall determine that such rebuilding, repairing, restoring or
replacing is practicable and desirable, the Tenant shall (at Tenant’s expense) forthwith
proceed with and complete with reasonable dispatch such rebuilding, repairing, restoring
or replacing. In such case, any Net Proceeds of property and/or casualty insurance
required by this Lease and received with respect to any such damage or loss to the
I mprovements shall be paid to the Trustee and shall be deposited in the Project Fund and
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shall be used and applied for the purpose of paying the cost of such rebuilding, repairing,
restoring or replacing such damage or loss. Any amount remaining in the Project Fund
after such rebuilding, repairing, restoring or replacing shall be paid to the Tenant.

(© If the Tenant shall determine that rebuilding, repairing, restoring or
replacing the Improvements are not practicable and desirable, any Net Proceeds of
property and/or casualty insurance required by this Lease and received with respect to
any such damage or loss to the Project shall be paid into the Principal and Interest
Payment Account. Such moneys shall be used to redeem Bonds at their earliest optional
redemption date. The Tenant agrees that it shall be reasonable in exercising its judgment
pursuant to this subsection (c).

(d) The Tenant shall not, by reason of its inability to use all or any part of the
I mprovements during any period in which the Improvements are damaged or destroyed,
or are being repaired, rebuilt, restored or replaced nor by reason of the payment of the
costs of such rebuilding, repairing, restoring or replacing, be entitled to any
reimbursement or any abatement or diminution of the Basic Rent or Additional Rent
payable by the Tenant under this Lease nor of any other obligations of the Tenant under
this Lease except as expressly provided in this Section.

(e) If an Event of Default has not occurred and is continuing under this Lease,
the Issuer shall fully cooperate with the Tenant in the handling and conduct of any
activities regarding the application of insurance proceeds and/or rebuilding of the Project
as provided this Section and shall not make any settlement of insurance claims with
respect to the Project or any part thereof without the written consent of the Tenant;
provided, however, that nothing herein is intended to authorize the use of insurance
proceeds or the rebuilding of the Project in a manner that conflicts with the Issuer’s
applicable ordinances and resolutions pertaining to rebuilding buildings damaged or
destroyed including any requirements relating to the retainage of insurance proceeds.

Section 18.02. Condemnation.

@ If, during the Term title to, or the temporary use of, all or any part of the
Project shall be condemned by any authority exercising the power of eminent domain, the
Tenant shall, within 90 days after the date of entry of afinal order in any eminent domain
proceedings granting condemnation, notify the Issuer and the Trustee in writing asto the
nature and extent of such condemnation and whether it is practicable and desirable to
acquire or construct substitute improvements.

(b If the Tenant shall determine that such substitution is practicable and
desirable, the Tenant shall forthwith proceed with and complete with reasonable dispatch
the acquisition or construction of such substitute improvements. In such case, any Net
Proceeds received from any award or awards with respect to the Project or any part
thereof made in such condemnation or eminent domain proceeds shall be paid to the
Trustee for the account of the Tenant and shall be deposited in the Project Fund and shall
be used and applied for the purpose of paying the cost of such substitution. Any amount
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remaining in the Project Fund after such acquisition or construction shall be paid to the
Tenant.

(c) If the Tenant shall determine, in its sole discretion, that it is not practicable
and desirable to acquire or construct substitute improvements, any Net Proceeds of
condemnation awards received by the Tenant shall be paid into the Principal and I nterest
Payment Account. Such moneys shall be used to redeem Bonds at their earliest optional
redemption date. The Tenant agrees that it shall be reasonable in exercising its judgment
pursuant to this subsection (c).

(d) The Tenant shall not, by reason of its inability to use all or any part of the
I mprovements during any such period of restoration or acquisition nor by reason of the
payment of the costs of such restoration or acquisition, be entitled to any reimbursement
or any abatement or diminution of the Basic Rent or Additional Rent payable by the
Tenant under this Lease nor of any other obligations hereunder except as expressly
provided in this Section.

(e The Issuer shall cooperate fully with the Tenant in the handling and
conduct of any prospective or pending condemnation proceedings with respect to the
Project or any part thereof so long as the Issuer is not the condemning authority. In no
event will the Issuer voluntarily settle or consent to the settlement of any prospective or
pending condemnation proceedings with respect to the Project or any part thereof without
the written consent of the Tenant.

Section 18.03. Effect of Tenant’s Defaults. Anything in this Article to the contrary
notwithstanding, the Issuer and the Trustee shall have the right at any time and from time to time
to withhold payment of all or any part of the Net Proceeds from the Project Fund attributable to
damage, destruction or condemnation of the Project to the Tenant or any third party if an Event
of Default has occurred and is continuing, or if any Default which, with the passage of time or
the giving of notice, or both, will become an Event of Default then exists. In the event the
Tenant shall cure any Defaults within the cure periods specified herein, if any, the Trustee shall
make payments from the Net Proceeds to the Tenant in accordance with the provisions of this
Article. However, if this Lease is terminated or the Issuer or the Trustee otherwise reenters and
takes possession of the Project without terminating this Lease, the Trustee shall pay all the Net
Proceeds held by it into the Principal and Interest Payment Account and all rights of the Tenant
in and to such Net Proceeds shall cease.

ARTICLE XIX

RESERVED

ARTICLE XX

REMEDIES
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Section 20.01. Remedies on Default. Whenever any Event of Default shall have
happened and be continuing, the Issuer or Trustee may take any one or more of the following
remedial actions:

@ By written notice to the Tenant upon acceleration of maturity of the Bonds
as provided in the Indenture, the Trustee may declare the aggregate amount of all unpaid
Basic Rent or Additional Rent then or thereafter required to be paid under this Lease by
the Tenant to be immediately due and payable as liquidated damages from the Tenant,
whereupon the same shall become immediately due and payable by the Tenant;

(b Give the Tenant written notice of intention to terminate this Lease on a
date specified therein, which date shall not be earlier than 180 days after such notice is
given and, if all defaults have not then been cured on the date so specified, the Tenant’s
rights to possession of the Project shall cease, and this Lease shall thereupon be
terminated, and the I ssuer may reenter and take possession of the Project; or

(c) Without terminating the Term hereof, or this Lease, conduct inspections or
an Environmental Assessment of the Project, and reenter the Project or take possession
thereof pursuant to legal proceedings or any notice provided for by law and this Lease.
The Issuer or the Trustee acting on behalf of the Issuer may refuse to reenter or take
possession of the Project if it has reasonable cause for such refusal. “Reasonable cause”
shall include the presence on the Project of conditions which are in violation of any
Environmental Law or the existence or threat of a remedial action against the Tenant
under any Environmental Law resulting from conditions on the Project.

Having elected to reenter or take possession of the Project without terminating the Term
of this Lease, the Issuer and the Trustee acting on behalf of the Issuer shall use reasonable
diligence to relet the Project, or parts thereof, for such term or terms and at such rental and upon
such other terms and conditions as are deemed advisable, with the right to make alterations and
repairs to the Project, and no such reentry or taking of possession of the Project shall be
construed as an election to terminate this Lease, and no such reentry or taking of possession shall
relieve the Tenant of its obligation to pay Basic Rent or Additional Rent (at the time or times
provided herein), or of any of its other obligations under this Lease, all of which shall survive
such reentry or taking of possession. The Tenant shall continue to pay the Basic Rent and
Additional Rent provided for in this Lease until the end of the Term, whether or not the Project
shall have been relet, less the net proceeds, if any, of reletting the Project.

Having elected to reenter or take possession of the Project pursuant to subsection (c)
hereunder, the Issuer or the Trustee acting on behalf of the Issuer may (subject, however, to any
restrictions against termination of this Lease in the Indenture), by notice to the Tenant given at
any time thereafter while the Tenant is in default in the payment of Basic Rent or Additional
Rent or in the performance of any other obligation under this Lease, elect to terminate this Lease
in accordance with subsection (b) hereunder and thereafter proceed to sell its interest in the
Project. If an Event of Default has happened and is continuing, the Issuer shall transfer title to
the Project to the Trustee, subject to the liens and encumbrances set forth in Sections 17.02(a),
(b) and (c), upon receipt of written direction from the Trustee, following receipt by the Trustee of
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satisfactory indemnification and provision for the payment of Default Administrative Costs and
third-party liability as provided in Article IX of the Indenture.

If, in accordance with any of the foregoing provisions of this Article, the Issuer shall have
the right to elect to reenter and take possession of the Project, the Issuer may enter and expel the
Tenant and those claiming through or under the Tenant and remove the property and effects of
both or either by all lawful means without being guilty of or liable for any manner of trespass
and without prejudice to any remedies for arrears of Basic Rent or Additional Rent or preceding
breach of covenant.

Net proceeds of any reletting or sale of the Project or acceleration of the maturity of the
Bonds shall be deposited in the Principal and Interest Payment Account. “Net Proceeds’ for this
purpose shall mean the receipts obtained from reletting or sale after deducting all expenses
incurred in connection with such reletting or sale, including without limitation, all repossession
costs, brokerage commissions, legal expenses, alteration costs and expenses of preparation of the
Project for reletting or sale.

Section 20.02. Survival of Obligations. The Tenant covenants and agrees with the
Issuer and the Bondowners that until all Bonds and the interest thereon and redemption premium,
if any, are paid in full or provisions made for the payment thereof in accordance with the
Indenture, its obligations under this Lease shall survive the cancellation and termination of this
Lease, for any cause, and that the Tenant shall be obligated to pay Basic Rent and Additional
Rent (reduced by any net income the Issuer or the Trustee may receive from the Project after
such termination) and perform all other obligations provided for in this Lease, all at the time or
times provided in this Lease. Notwithstanding any provision of this Lease or the Indenture, the
Tenant’s obligations under Article XIV and Section 5.02 hereof shall survive any termination,
release or assignment of this Lease or the Indenture and payment or provisions for payment of
the Bonds.

Section 20.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Issuer is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Lease or now or hereafter existing at law or in equity or by statute, subject to the
provisions of the Indenture. No delay or omission to exercise any right or power accruing upon
any Event of Default shall impair any such right or power, or shall be construed to be a waiver
thereof, but any such right or power may be exercised from time to time and as often as may be
deemed expedient. In order to entitle the Issuer to exercise any remedy reserved to it in this
Article, it shall not be necessary to give any notice, other than notice required herein.

ARTICLE XXI

PERFORMANCE OF TENANT’SOBLIGATIONSBY ISSUER

If the Tenant shall fail to keep or perform any of its obligations as provided in this Lease,
then the Issuer may (but shall not be obligated to do so) upon the continuance of such failure on
the Tenant’s part for 45 days after notice of such failure is given the Tenant by the Issuer or the
Trustee and without waiving or releasing the Tenant from any obligation hereunder, as an
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additional but not exclusive remedy, make any such payment or perform any such obligation,
and the Tenant shall reimburse the Issuer for all sums so paid by the Issuer and all necessary or
incidental costs and expenses incurred by the Issuer in performing such obligations through
payment of Additional Rent. If such Additional Rent is not so paid by the Tenant within 10 days
of written demand, the Issuer shall have the same rights and remedies provided for in Article XX
in the case of default by the Tenant in the payment of Basic Rent. The 45-day notice and cure
provision of this Article X X1 shall not apply in the event the Tenant fails to procure and maintain
(and provide evidence thereof) insurance as referenced in Article VI of this Lease or if the I ssuer
otherwise determines that immediate action is necessary to preserve and protect the Project, in
which case the Issuer may (but is not required to) purchase insurance, or take action to preserve
and protect the Project immediately upon providing notice thereof to the Tenant.

ARTICLE XXII

SURRENDER OF POSSESSION

Upon accrual of the Issuer’s right of reentry as the result of the Tenant’s default
hereunder or upon the cancellation or termination of this Lease by lapse of time or otherwise
(other than as a result of the Tenant’s purchase of the Project), the Tenant shall peacefully
surrender possession of the Project to the Issuer in good condition and repair, ordinary wear and
tear excepted; provided, however, the Tenant shall have the right, prior to or within 60 days after
the termination of this Lease, to remove from on or about the Project the buildings,
improvements, machinery, equipment, personal property, furniture and trade fixtures which the
Tenant owns under the provisions of this Lease and which are not a part of the Project. All
repairs to and restorations of the Project required to be made because of such removal shall be
made by and at the sole cost and expense of the Tenant. All buildings, improvements,
machinery, equipment, personal property, furniture and trade fixtures owned by the Tenant and
which are not so removed from on or about the Project prior to or within 60 days after such
termination of this Lease shall become the separate and absolute property of the Issuer.

ARTICLE XXIII

NOTICES

All notices required or desired to be given hereunder shall be in writing and shall be
delivered in person to the Notice Representative or mailed by registered or certified mail to the
Notice Address. All notices given by restricted mail as aforesaid shall be deemed duly given as
of the date three days after they are so mailed. When mailed notices are given, the party giving
notice will use reasonable diligence to contact the party being notified by telephone or facsimile
on or before the date such notice is mailed.

ARTICLE XXIV
NET LEASE; UNEXPENDED FUNDS

Section 24.01. Net Lease. The parties hereto agreed (@) that this Lease is intended to be
anet lease, (b) that the payments of Basic Rent and Additional Rent are designed to provide the
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Issuer and the Trustee with funds adequate in amount to pay all principal of and interest on al
Bonds as the same become due and payable and to pay and discharge all of the other duties and
requirements set forth herein, and (c) that to the extent that the payments of Basic Rent and
Additional Rent are not adequate to provide the Issuer and the Trustee with funds sufficient for
the purposes aforesaid, the Tenant shall be obligated to pay, and it does hereby covenant and
agree to pay, upon demand therefor, as Additional Rent, such further sums of money as may
from time to time be required for such purposes.

Section 24.02. FundsHeld by Trustee After Payment of Bonds. If, after the principal
of and interest on all Bonds and all costs incident to the payment of Bonds have been paid in full,
the Trustee holds unexpended funds received in accordance with the terms hereof, such
unexpended funds shall, except as otherwise provided in this Lease and the Indenture and after
payment therefrom to the Issuer of any sums of money then due and owing by the Tenant under
the terms of this Lease, be the absolute property of and be paid over forthwith to the Tenant.

ARTICLE XXV
RIGHTS;, WAIVERS; CONSENTS

Section 25.01. Rights and Remedies. The rights and remedies reserved by the Issuer
and the Tenant hereunder and those provided by law shall be construed as cumulative and
continuing rights. No one of them shall be exhausted by the exercise thereof on one or more
occasions. The Issuer and the Tenant shall each be entitled to specific performance and
injunctive or other equitable relief for any breach or threatened breach of any of the provisions of
this Lease, and each party hereby waives the right to raise such defense in any proceeding in

equity.

Section 25.02. Waiver of Breach. No waiver of a breach of any covenant or agreement
herein contained shall operate as a waiver of any subsequent breach of the same covenant or
agreement or as a waiver of any breach of any other covenant or agreement, and in case of a
breach by either party of any covenant, agreement or undertaking, the nondefaulting party may
nevertheless accept from the other any payment or payments or performance hereunder without
in any way waiving its right to exercise any of its rights and remedies provided for herein or
otherwise with respect to any such default or defaults which were in existence at the time such
payment or payments or performance were accepted by it.

Section 25.03. Parties Shall Not Unreasonably Withhold Consents and Approvals.
Except as otherwise specifically provided, and except for consents required in connection with
proposed subleases or assignments of the Tenant’s interest, wherever in this Lease it is provided
that the Issuer shall, may or must give its approval or consent, or execute supplemental
agreements, exhibits or schedules, the Issuer shall not unreasonably withhold or refuse to give
such approvals or consents or refuse to execute such supplemental agreements, exhibits or
schedules. Wherever in this Lease it is provided that the Tenant shall, may or must give its
approval or consent, or execute supplemental agreements, exhibits or schedules, the Tenant shall
not unreasonably or arbitrarily refuse to give such approvals or consents or refuse to execute
such supplemental agreements, exhibits or schedules, nor will the Tenant unreasonably,
arbitrarily or unnecessarily delay giving such approvals or consents.
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ARTICLE XXVI

QUIET ENJOYMENT AND POSSESSION

The Tenant shall enjoy peaceable and quiet possession of the Project as long as no Event
of Default has occurred and is continuing.

ARTICLE XXVII

INVESTMENT TAX CREDIT; DEPRECIATION

The Tenant shall be entitled to claim the full benefit of (a) any investment credit against
federal or state income tax allowable with respect to expenditures of the character contemplated
hereby under any federal or state income tax allowable with respect to expenditures of the
character contemplated hereby under any federal or state income tax laws now or from time to
time hereafter in effect, and (b) any deduction for depreciation with respect to the Project from
federal or state income taxes. The Issuer agrees that it will upon the Tenant’s request execute all
such elections, returns or other documents which may be reasonably necessary or required to
more fully assure the availability of such benefitsto the Tenant.

Subject to the conditions set forth in this Article, the Issuer agrees that it will not claim
and to the extent required under the Code (as hereinafter defined), it will pass-through to the
Tenant the historic rehabilitation tax credit allowed for qualified rehabilitation expenditures
incurred in connection with the “certified rehabilitation” of a “certified historic structure” (the
“Historic Tax Credits’) pursuant to the provisions of Section 50(d) of the Internal Revenue Code
of 1986, as amended from time to time, or any corresponding provision or provisions of prior or
succeeding law (the “Code”). Should the Tenant deem it necessary under the Code and upon
receipt of a completed Pass-Through Election, in substantially the form attached hereto as
Appendix D, and a written request by the Tenant for the Issuer to execute such Election which
request contains a representation by the Tenant as to the accuracy of the information contained in
the Election, the Issuer agrees that it will execute such Election and mail the same to the Tenant,
by registered or certified mail, within 30 days of receipt of such request provided, however, the
Issuer has no obligation to execute and return the Election if it has actual knowledge of any
circumstances that would cause it to question the accuracy of reasonableness of the content of
the election.

The Tenant will prepare and submit to the Secretary, the Secretary of the Treasury of the
United States of America or the Internal Revenue Service of the United States of America (or
any other governmental authority designated for such purpose), together with the applicable
State authorities, on atimely basis, any and all requests for approval, reports, information returns
and other certifications and information required:

@ to cause the Project to qualify for Historic Tax Credits; and

(b to document the Issuer’s passing through the Historic Tax Credits to the
Tenant.
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From and after the date hereof until five years after the filing of the Election, the Issuer
shall not (i) request or consent to a request to delist The Broadview Hotel located on the Land
(the “Hotel”) from the National Register of Historic Places or certified as noncontributing to the
historic district in which it is located, as applicable, (ii) enter into any lease of the Hotel other
than this Lease except as provided herein, or (iii) permit a disposition of the Land except as
provided herein.

Except as expressly provided in this Article XXVI1I, the Tenant shall file its tax returns,
shall execute and deliver such certifications, statements and other documents, and shall take such
other action as may be necessary to effectuate the claim, and if necessary, the pass-through of the
Historic Tax Credits relating to the Hotel to the Tenant in accordance with the provisions of
Section 50(d) of the Code, Section 1.48-4 of the Treasury Regulations. Nothing herein shall be
construed as a guaranty or representation of the Issuer with respect to the availability of the
Historic Tax Credits or New Market Tax Credits or the accuracy or sufficiency of the procedures
identified herein for obtaining the Historic Tax Credits or New Market Tax Credits. The Tenant
indemnifies the Issuer for any liability, including attorney’s fees, relating to representations to
third-parties with respect to the Historic Tax Credits and the New Market Tax Credits which may
apply to the Project and complies with the provisions of this Article.

ARTICLE XXVIII
MISCELLANEOUS

Section 28.01. Amendments. This Lease may be amended, changed or modified by an
agreement in writing executed by the Issuer and the Tenant and consented to in writing by the
Trustee and by the Owners of all of the Outstanding Bonds

Section 28.02. Granting of Easements. If no Event of Default under this Lease shall
have happened and be continuing, the Tenant may, at any time or times, (a) grant easements,
licenses and other rights or privileges in the nature of beneficial easements with respect to any
property included in the Project, free from any rights of the Issuer or the Bondowners, or
(b) release existing easements, licenses, rights-of-way and other rights or privileges, all with or
without consideration and upon such terms and conditions as the Tenant shall determine, and the
Issuer agrees, to the extent that it may legally do so, that it will execute and deliver any
instrument necessary or appropriate to confirm and grant or release any such easement, license,
right-of-way or other right or privilege or any such agreement or other arrangement, upon receipt
by the Issuer of: (i) a copy of the instrument of grant or release or of the agreement or other
arrangement, (ii) a written application signed by the Authorized Tenant Representative
requesting such instrument, and (iii) a certificate executed by the Tenant stating (A) that such
grant or release is not detrimental to the proper conduct of the business of the Tenant, and
(B) that such grant or release will not impair the effective use or interfere with the efficient and
economical operation of the Project and will not materially adversely affect the security of the
Bondowners. If the instrument of grant shall so provide, any such easement or right and the
rights of such other parties thereunder shall be superior to the rights of the Issuer and the right of
the Bondowners and shall not be affected by any termination of this Lease or default on the part
of the Tenant hereunder. 1f no Event of Default shall have happened and be continuing, any
payments or other consideration received by the Tenant for any such grant or with respect to or
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under any such agreement or other arrangement shall be and remain the property of the Tenant,
but, in the event of the termination of this Lease because of Default of the Tenant, all rights then
existing of the Tenant with respect to or under such grant shall inure to the benefit of and be
exercisable by the Issuer.

Section 28.03. Security Interests. The Issuer and the Tenant agree to execute and
deliver all instruments (including financing statements and statements of continuation thereof)
reasonably requested in writing by a Bondowner as necessary for perfection of and continuance
of the security interest of the Issuer in and to the Project. The Tenant shall file or cause to be
filed al such original instruments and the Trustee shall continue or cause to be continued the
liens of such instruments for so long as the Bonds shall be Outstanding.

Under the Indenture, the Issuer will, as additional security for the Bonds assign, transfer,
pledge and grant a security interest in certain of its rights under this Lease to the Trustee. The
Trustee is hereby given the right to enforce, either jointly with the Issuer or separately, the
performance of the obligations of the Tenant, and the Tenant hereby consents to the same and
agrees that the Trustee may enforce such rights as provided in the Indenture and the Tenant will
make payments required hereunder directly to the Trustee.

Section 28.04. Ongoing, Special Conditions. The Tenant acknowledges that the
consideration to the Issuer for entering into this Lease and related documents, and for issuing the
Bonds, includes, in addition to performance of the requirements and obligations hereinabove set
forth, the Tenant’s (or, alternatively, the Subtenant’s) performance of certain ongoing
requirements of the Issuer, as follows:

(@) The Tenant agrees that it will not discriminate or permit discrimination
against any person on the basis of race, color, national original or ancestry, religion, sex,
age, disability or marital status in its operations or services, and its use or occupancy of
the Project. The Tenant agrees to comply with all application provisions of the Civil
Rights Act of 1964, as amended; the Equal Employment Opportunity Act of 1972;
Presidential Executive Orders 11246, 11375 and 11141; Part 60 of Title 41 of the Code
of Federal Regulations; the Age Discrimination in Employment Act of 1967; the Kansas
Act Against Discrimination, K.S.A. 44-1000 et seq.; the Code of the City of Wichita
Section 2.12.950; and, any laws amendments or regulations promulgated thereunder,
including any ordinance of the Issuer presently existing or hereinafter enacted, which
pertainsto civil rights and equal employment opportunity.

(b) The Tenant agrees that, during the Term of this Lease, it will continuously
maintain the average wage paid to employees at a level (i) equal to or greater than the
average wage paid by the businesses in the Wichita Metropolitan Statistical Area with
it's NAICS classification; or (ii) alternatively, greater than the average wage for all jobs
in the Wichita Metropolitan Statistical Area excluding wages paid by businesses
classified in NAICS Section 336.

(c) The Tenant agreesthat, during the Term of this Lease, it will meet any Equal
Employment Opportunity/Affirmative Action goals set forth in its periodic filings with

4850-1515-8274.5 29

198



the Issuer, and the Tenant will annually file an Equal Employment
Opportunity/Affirmative Action Plan with the I ssuer.

(d) The Tenant agrees that, during the Term of this Lease, in addition to
performing the Tenant’s obligations to pay Impositions relating to the Project or its
interest therein pursuant to Article V11 hereof, the Tenant will (subject to any lawful right
to contest the same) timely pay all other ad valorem property taxes levied against the
Tenant’sreal or personal property in Sedgwick County, Kansas.

(e) The Tenant agreesthat it will complete its capital investment in the Project of
an amount necessary to convert the Project to a hotel that is substantially equivalent to
the standard for other Drury Plaza Hotels, which investment shall not be less than
$15,000,000.

(f) The Tenant agrees that, during the term of this Lease, it will comply with all
applicable governmental laws, rules and regulations.

(@) The Tenant agrees that, during the Term of this Lease, that subject to its
reasonable confidentiality policies, it will cooperate with any reasonable and lawful
annual compliance audit procedure(s) the Issuer may adopt to monitor compliance with
conditions, including any annual reports required of the Tenant and any inspection of the
Tenant’s premises or interviews with the Tenant’ s staff.

The Tenant acknowledges that in the event of the Tenant’s noncompliance with any of its
obligations or agreements in this Section, and after notice and a reasonable cure period has
expired, the Issuer will not have received the social and economic development benefits expected
in connection with its entry into this Lease and related documents and its issuance of the Bonds,
and the resulting loss to the Issuer will be difficult to measure. In such event, the Tenant shall be
required to pay to the Issuer, as liquidated damages, an amount equal to the amount of ad
valorem property taxes which the Tenant would have been required to pay for but for the
provisions of Section 7.05 of this Lease, commencing in the year the City provided notice of
noncompliance and for each year thereafter in which the noncompliance continues, which
payment shall be treated and administered by the Issuer as a payment in lieu of taxes. No delay
or omission by the Issuer to enforce its right to the payment of liquidated damages as provided
herein shall impair such right, nor shall any such delay or omission be construed to be a waiver
of such right. The parties agree that any breach by the Tenant of obligations and agreements
arising solely under this Section shall not constitute an Event of Default under this Lease.

Section 28.05. Construction and Enforcement. This Lease shall be construed and
enforced in accordance with the laws of the State. The provisions of this Lease shall be applied
and interpreted in accordance with the rules of interpretation set forth in the Indenture, including,
but not limited to, the direction that if a conflict occurs between this Lease and the Letter of
Intent, the terms and provisions of this Lease shall control. Wherever in this Lease it is provided
that either party shall or will make any payment or perform or refrain from performing any act or
obligation, each such provision shall, even though not so expressed, be construed as an express
covenant to make such payment or to perform, or not to perform, as the case may be, such act or
obligation.
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Section 28.06. Invalidity of Provisions of Lease. If, for any reason, any provision
hereof shall be determined to be invalid or unenforceable, the validity and effect of the other
provisions hereof shall not be affected thereby.

Section 28.07. Covenants Binding on Successors and Assigns. The covenants,
agreements and conditions herein contained shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns.

Section 28.08. Section Headings. The section headings hereof are for the convenience
of reference only and shall not be treated as a part of this Lease or as affecting the true meaning
of the provisions hereof. The reference to section numbers herein or in the Indenture shall be
deemed to refer to the numbers preceding each section.

Section 28.09. Execution of Counterparts. This Lease may be executed
simultaneously in multiple counterparts, each of which shall be deemed to be an original, but all
of which together shall constitute one instrument.
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IN WITNESS WHEREOF, the I ssuer has caused this Lease to be signed by an authorized
official, such signature to be attested by an authorized officer, and its official seal to be applied,
as of the date first above written.

CITY OF WICHITA, KANSAS

By

Carl Brewer, Mayor
(SEAL)

ATTEST:

By

Karen Sublett, City Clerk

ACKNOWLEDGMENT
STATE OF KANSAS )
COUNTY OF SEDGWICK § =
The foregoing instrument was acknowledged before me on , 2008,

by Carl Brewer, Mayor, and Karen Sublett, City Clerk, who are personally known to me to be
such officers, and who are personally known to me to be the same persons who executed, as such
officers, the within instrument on behalf of said City, and such persons duly acknowledged the
execution of the same to be the act and deed of said City.

(Seal)

Notary Public
Typed or printed name:

My Appointment Expires:
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IN WITNESS WHEREOF, the Tenant has caused this Lease to be signed by an
authorized officer, such signature to be attested by an authorized officer, and its corporate seal (if
any) to be applied, as of the date first above written.

DSW BROADVIEW, LLC,
aMissouri limited liability company

By Drury Southwest, Inc.,
a Missouri corporation, manager and sole
owner

By

Dennis J. Vollink, President

ACKNOWLEDGMENT
STATE OF KANSAS )
COUNTY OF SEDGWICK § =
The foregoing instrument was acknowledged before me on , 2008, by

Dennis J. Vollink, President of Drury Southwest, Inc., a Missouri corporation, as manager and
sole owner of DSW Broadview, LLC, a Missouri limited liability company, who is personally
known to me to be such President, and who is personally known to me to be the same person
who executed, as such President, the within instrument on behalf of said company, and such
person duly acknowledged the execution of the same to be the act and deed of said company.

(Seal)

Notary Public
Typed or printed name:

My Appointment Expires:
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APPENDIX A

FORM OF CERTIFICATE FOR PAYMENT OF PROJECT COSTS

CITY OF WICHITA, KANSAS
Project Fund
(DSW BROADVIEW, LLC)
Payment Order No. ___

Commerce Bank, N.A.

922 Walnut, 10" Floor

Kansas City, Missouri 64106
Attention: Corporate Trust Department

You are hereby authorized and directed by the undersigned, the Authorized Tenant
Representative, acting on behalf of DSW Broadview, LLC (the “Tenant”) to disburse funds held
by you as Trustee in the above-mentioned Project Fund for the purposes and in the amounts set
forth in the Payment Schedules attached hereto and incorporated herein by reference (the
“Payment Schedules’).

| hereby certify that the amounts requested in the attached Payment Schedules have either
been advanced by the Tenant or are justly due to contractors, subcontractors, suppliers, vendors,
materialmen, engineers, architects or other persons named in the Payment Schedules who have
performed necessary and appropriate work in connection with any installation of machinery,
equipment or personal property, or have furnished necessary and appropriate materials in the
construction or acquisition of land, buildings and improvements constituting a part of the Project.
| further certify that the fair value of such work or materials, machinery and equipment is not
exceeded by the amount requested, and such cost is one which may be capitalized for federal
income tax purposes.

| further certify that, except for the amounts set forth in the Payment Schedules, there are
no outstanding debts now due and payable for labor, wages, materials, supplies or services in
connection with the construction of said buildings and improvements or the purchase and/or
installation of machinery, equipment and personal property which, if unpaid, might become the
basis of a vendor’'s, mechanic’s, laborer’s or materialmen’s statutory or other similar lien upon
the Land, the Project or any part thereof.

| further certify that no part of the amounts set forth in the Payment Schedules have been
the basis for any previous withdrawal of any moneys from the said Project Fund.

| further certify that each of the representations and covenants on the part of the Tenant
contained in the Lease dated as of October 1, 2008, by and between the city of Wichita, Kansas,
as the Issuer, and the Tenant are now true and correct in all material respects and are now being
materially complied with.
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| further certify that the amounts set forth in the Payment Schedules constitute Project
Costs, as said term is defined in the Lease, and that all insurance policies which are required to
be in force as a condition precedent to disbursement of funds from the Project Fund pursuant to
the provisions of Section 6.01 of the Lease are in full force and effect.

Dated: , 20

Authorized Tenant Representative.
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EXHIBIT A
PAYMENT ORDER NO.

PAYMENT SCHEDULE
FOR BUILDINGS AND IMPROVEMENTS

| hereby request payment of the amounts specified below to the payees whose names and
addresses are stated below, and | certify that the description of the purchase or nature of each
payment is reasonable, accurate and complete:

PAYMENT SCHEDULE

Payee Name Payee Purpose or Nature of Amount
Address Payment

Initials
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EXHIBIT B
PAYMENT ORDER NO.

PAYMENT SCHEDULE
FOR MACHINERY AND EQUIPMENT

| hereby request payment of the amounts specified below to the payees whose names and
addresses are stated below, and | certify that the description of the purchase or nature of each
payment is reasonable, accurate and complete:

PAYMENT SCHEDULE

Payee Name Description of Equipment Amount
(include name and address of manufacturer,
descriptive name, technical description,
capacity, serial number or model number as

appropriate)

Initials
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APPENDIX B

FORM OF CERTIFICATE OF COMPLETION

The undersigned, being the Authorized Tenant Representative for DSW Broadview, LLC
(the “Tenant™), as tenant under a certain Lease dated as of October 1, 2008, between the City of
Wichita, Kansas (the “Issuer”), and the Tenant, and as beneficiary of the Issuer’s Industrial
Revenue Bonds, Series V, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law) (the
“Series V, 2008 Bonds’); Industrial Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC)
(Taxable Under Federal Law) (the “Series VI, 2008 Bonds’); and Industrial Revenue Bonds,
Series VII, 2008, (DSW Broadview, LLC) (Taxable Under Federal Law) (the “Series VII, 2008
Bonds’); in the aggregate principal amount of not to exceed $25,000,000 (collectively, the
“Bonds’), issued pursuant to a certain Trust Indenture dated as of October 1, 2008 (the
“Indenture”), hereby certifies:

1 To the best of my knowledge, the Improvements (as defined in the Indenture)
have been completed in accordance with the plans and specifications prepared at Tenant’s
direction.

2. To the best of my knowledge, the I mprovements have been completed in a good
and workmanlike manner.

3. There are no mechanic’s, materialmen’s liens or other statutory liens on file
encumbering title to the Land as defined in the Indenture); within the past four months no such
labor or materials have been furnished which have not been paid for; and, to the best of my
knowledge, all bills for labor and materials furnished for the Improvements which could form the
basis of a mechanic’s materialmen’s or other statutory lien against the Land have been paid in
full.

4, All Improvements are located or installed upon the Land.

5. To the best of my knowledge, all material provisions of applicable building codes
have been complied with and, if applicable, a certificate of occupancy has been issued with
respect to the Project.

6. All moneys remaining in the Project Fund being held by the Trustee under the
Indenture should be transferred to the Principal and Interest Payment Account being held by the
Trustee under the Indenture as required by Section 5.04 of the Indenture, to be applied as
provided therein.
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IN WITNESS WHEREOF, the undersigned Authorized Tenant Representative has signed
this Certificate, and states, under penalty of perjury, that the statements of fact made in this
Certificate are true and correct.

Authorized Tenant Representative

STATE OF )
) SS
COUNTY OF )
Subscribed and sworn to or affirmed before me, a notary public, this _,20__
Notary Public
Typed or printed name:

My Appointment Expires:
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APPENDIX C

GLOSSARY OF WORDSAND TERMS

Abandonment” means the voluntary relinquishment of all right, title, clam and
possession, with the intention of terminating the leasehold interest in the Project, but without
vesting it in any other person or entity and with the intention of not reclaiming future possession
or resuming leasehold possession and enjoyment. The mere nonuse of the Project, lapse of time
without claiming or using the Project or the temporary absence of the Tenant including, but not
limited to, nonuse due to condemnation, damage or destruction of the Project, unaccompanied by
any other evidence showing intention to abandon shall not, in and of itself, constitute
abandonment.

“Additional Rent” means all fees, charges, costs and expenses of the Trustee (including
reasonable attorney’s fees) payable under the Indenture including, but not limited to, any fees or
expenses in connection with the preparation and filing of instruments or documents pursuant to
Section 10.13 of the Indenture, all Impositions, all Default Administration Costs (as defined in
the Indenture), all other payments of whatever nature payable or to become payable pursuant to
the Indenture or which the Tenant has agreed to pay or assume under the provisions of this Lease
and any and all expenses (including reasonable attorney’s fees) incurred by the Issuer in
connection with the issuance of the Bonds or the administration or enforcement of any rights
under this Lease or the Indenture. The fees, charges, costs and expenses of the Trustee shall
include all costs incurred in connection with the issuance, transfer, exchange, registration,
redemption or payment of the Bonds except (a) the reasonable fees and expenses in connection
with the replacement of a Bond or Bonds mutilated, stolen, lost or destroyed or (b) any tax or
other government charge imposed on the Trustee in relation to the transfer, exchange,
registration, redemption or payment of the Bonds.

“Additional Term” shall mean that term commencing on the day following the last day of
the Basic Term and terminating five years thereafter.

“Administrative Service Fee Agreement” means the Administrative Service Fee
Agreements between the Issuer and the Tenant executed in connection with the issuance of the
Bonds.

“Affiliate” means, if with respect to an entity, (a) any manager, member, officer or
director thereof and any person or entity who or which is, directly or indirectly, the beneficial
owner of more than 10% of any class of shares or other equity security or (b) any Controlled
Entity. With respect to a partnership or venture, “Affiliate” shall include, without limitation, any
(i) general partner, (ii) general partner of a general partner, or (iii) partnership with a common
general partner, and if any general partner is a corporation, any person or entity which is an
“Affiliate” (as defined above) of such corporation. With respect to a limited liability company,
“Affiliate” shall include, without limitation, any member.

“Bankruptcy Code” means Title 11 of the United States Code, as amended.
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“Basic Rent” means the amount which, when added to Basic Rent Credits, will be
sufficient to pay, on the next Payment Date, all principal of, redemption premium, if any, and
interest on all Outstanding Bonds (as defined in the Indenture) which is due and payable on such
Payment Date.

“Basic Rent Credits’ means all funds on deposit in the Principal and Interest Payment
Account and available for the payment of principal of, redemption premium, if any, and interest
on the Bonds on any Payment Date.

“Basic Rent Payment Date” means November 1, 2008, and the first day of each month
thereafter until the principal of, redemption premium, if any, and interest on all Outstanding
Bonds have been fully paid or provision made for their payment in accordance with the
provisions of the Indenture.

“Basic Term” means that term commencing as of the date of this Lease and ending on
November 1, 2048, subject to prior termination as specified in this Lease, but ending, in any
event, when all of the principal of, redemption premium, if any, and interest on all Outstanding
Bonds shall have been paid in full or provision made for their payment in accordance with the
provisions of the Indenture.

“Bond” or “Bonds’ means the Series V, 2008 Bonds, the Series VI, 2008 Bonds and the
Series V11, 2008 Bonds.

“CERCLA” means the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. 88 9601 et seq.

“Certificate of Completion” means a written certificate signed by the Authorized Tenant
Representative stating that (@) the Improvements have been completed in accordance with the
plans and specifications prepared or approved by the Issuer or the Tenant, as the case may be;
(b) the Improvements have been completed in a good and workmanlike manner; (c) no
mechanic’s or materialmen’s liens have been filed, nor is there any basis for the filing of such
liens, with respect to the Project; (d) all Improvements constituting a part of the project are
located or installed upon the Land; and () if required by ordinances duly adopted by the Issuer
or by applicable building codes, that an appropriate certificate of occupancy has been issued with
respect to the Improvements. A form of Certificate of Completion is attached as Appendix B.

“ Controlled Entity” means any entity for which the Tenant or an Affiliate has the power
to manage or direct the management and policies of such entity, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise and for which the Issuer and
the Trustee have received, to their reasonable satisfaction, evidence or further assurance that
such entity is a Controlled Entity.

“Default” means any event or condition the occurrence of which, with the lapse of time
or the giving of notice or both, may constitute an Event of Defaullt.

“Environmental Assessment” means an environmental assessment with respect to the
Project conducted by an independent consultant satisfactory to the Issuer and the Trustee which
reflects the results of such inspections, records reviews, soil tests, groundwater tests and other
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tests requested, which assessment and results shall be satisfactory in scope, form and substance
to the Issuer and the Trustee.

“Environmental Law’ means CERCLA, SARA, and any other federal, state or local
environmental statute, regulation or ordinance presently in effect or coming into effect during the
Term of this Lease.

“Event of Bankruptcy” means an event whereby the Tenant shall: (i) admit in writing its
inability to pay its debts as they become due; (ii) file a petition in bankruptcy or for
reorganization or for the adoption of an arrangement under the Bankruptcy Code as now or in the
future amended, or file a pleading asking for such relief; (iii) make an assignment for the benefit
of creditors; (iv) consent to the appointment of atrustee or receiver for all or a major portion of
its property; (v) be finally adjudicated as bankrupt or insolvent under any federal or state law;
(vi) suffer the entry of a final and nonappealable court order under any federal or state law
appointing areceiver or trustee for all or a major part of its property or ordering the winding-up
or liquidation of its affairs, or approving a petition filed against it under the Bankruptcy Code,
which order, if the Tenant has not consented thereto, shall not be vacated, denied, set aside or
stayed within 60 days after the day of entry; or (vii) suffer awrit or warrant of attachment or any
similar process to be issued by any court against all or any substantial portion of its property, and
such writ or warrant of attachment or any similar process is not contested, stayed, or is not
released within 60 days after the final entry, or levy or after any contest is finally adjudicated or
any stay is vacated or set aside.

“Event of Default” means any one of the following events:

@ Failure of the Tenant to make any payment of Basic Rent at the time and
in the amounts required hereunder;

(b) Failure of the Tenant to make any payment of Additional Rent at the times
and in the amounts required hereunder, or failure to observe or perform any other
covenant, agreement, obligation or provision of this Lease on the Tenant’s part to be
observed or performed, and the same is not remedied within 60 days after the Issuer or
the Trustee has given the Tenant written notice specifying such failure (or such longer
period as shall be reasonably required to correct such default, provided that (i) Tenant has
commenced such correction within said 60-day period, and (ii) Tenant diligently
prosecutes such correction to completion);

(© An Event of Bankruptcy;

(d) Abandonment of the Project by the Tenant; or

(e Any representation of the Tenant in Section 1.02 of this Lease is
determined to have been false in a material respect on the date such representation was
made.

“Full Insurable Value’” means full actual replacement cost less physical depreciation.

“Hazardous Substances’ shall mean “hazardous substances’ as defined in CERCLA.
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“Impositions’ means all taxes and assessments, general and special, which may be
lawfully taxed, charged, levied, assessed or imposed upon or against or payable for or in respect
of the Project or any part thereof, or any improvements at any time thereon or the Tenant’s
interest therein, including any new lawful taxes and assessments not of the kind enumerated
above to the extent that the same are lawfully made, levied or assessed in lieu of or in addition to
taxes or assessments now customarily levied against real or personal property, and further
including all water and sewer charges, assessments and other governmental charges and
impositions whatsoever, foreseen or unforeseen, which, if not paid when due, would encumber
the I ssuer’ stitle to the Project.

“Indenture” means the Trust Indenture delivered concurrently with this Lease, as from
time to time amended and supplemented by Supplemental Indentures in accordance with the
provisions of Article XI of the Indenture.

“Lease” means this Lease between the Issuer and the Tenant, as from time to time
supplemented and amended in accordance with the provisions hereof and of the Indenture.

“Letter of Credit” means an irrevocable sight draft letter of credit delivered to the
Trustee from an institution reasonably approved by the City Manager on behalf of the Issuer in
an amount equal to the Maximum Monthly Draw, which letter of credit (i) shall be available for
draw by the Trustee, as beneficiary thereof or its assigns, (ii) as originally issued, extended or
substituted does not terminate until the Certificate of Completion is filed with the Trustee in
accordance with this Lease and earlier than three months after the date that the last disbursement
from the Project Fund was made by the Trustee for the payment the costs for the repair,
improvement or construction of the Project, (iii) provides for at least 60 days prior notice to the
Trustee and the Issuer of nonrenewal, (iv) provides that the Trustee shall be entitled to draw
upon it in full (A) if the Trustee has not received (a) notice of renewal under the terms of the
Letter of Credit or (b) a replacement letter of credit containing terms substantially the same as
the terms of the Letter of Credit and satisfactory to the Trustee and (B) the Letter of Credit will
expire by its terms within 30 days, and (v) provides that the Trustee shall be entitled to draw
upon it to pay for any amounts required to discharge liens against the Project.

“Maximum Monthly Draw” means an amount estimated by the Tenant and approved by
the City Manager on behalf of the Issuer, which approval shall not be unreasonably withheld,
equal to the estimated maximum monthly draw on the Project Fund for the repair, improvement
and construction of the Project.

“Net Proceeds’ means, when used with respect to any insurance or condemnation award
with respect to the Project, the proceeds from the insurance or condemnation award remaining
after the payment or al expenses (including the Tenant’s attorneys fees and any extraordinary
expenses of the Trustee occasioned by such casualty or condemnation) incurred in the collection
of such proceeds.

The term “Notice Address’ shall mean:

With respect to the Tenant: DSW Broadview, LLC
101 S. Farrar Drive
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P.O. Box 1214
Cape Girardeau, MO 63702
Attention: Carolyn F. Bohnert, Vice President

With respect to the Issuer:  City of Wichita, Kansas
City Hall — 455 North Main
Wichita, KS 67202
Attention: City Clerk

With respect to the Trustee:  Commerce Bank, N.A.
922 Walnut, 10" Floor
Kansas City, Missouri 64106
Attention: Corporate Trust Department

“Project Contracts’ means a contract or contracts with respect to the acquisition and/or
construction of the Improvements entered into by the Tenant or the I ssuer.

“SARA” means the Superfund Amendments and Reauthorization Act of 1986, as now in
effect and as hereafter amended.

“Series V, 2008 Bonds’ means the City of Wichita, Kansas Industrial Revenue Bonds,
SeriesV, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law).

“Series V1, 2008 Bonds’ means the City of Wichita, Kansas Industrial Revenue Bonds,
Series V1, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law).

“Series VII, 2008 Bonds’ means the City of Wichita, Kansas Industrial Revenue Bonds,
Series V1I, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law).

“Term” means, collectively, the Basic Term and any Additional Term of the Lease.

“Walkway” means the elevated walkway to be constructed connection the garage and the
hotel portion of the Project as described in Article XI1
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APPENDIX D

FORM OF PASS THROUGH ELECTION

PASS-THROUGH ELECTION

This Pass-Through Election is made by the City of Wichita, Kansas, a corporate body
politic and political subdivision of the State of Kansas (“Lessor”), and DSW Broadview, LLC, a
Missouri limited liability company (“Lessee”), with respect to a building located in Wichita,
Kansas and commonly known as The Broadview Hotel (the “Building”), in accordance with the
provisions of Section 1.48-4(f) of the Treasury Department Treasury Regulations:

() LESSOR
NAME: City of Wichita, Kansas
ADDRESS: City Hall, 455 N. Main
Wichita, KS 67202-1667
Attn:
Facsimile: 316-858-7743
TAXPAYER #:
LESSEE
NAME: DSW Broadview, LLC
ADDRESS: 101 S. Farrar Dr.
Cape Girardeau, MO 63701
Attn: Carolyn F. Bohnert, Vice President
Facsimile:
TAXPAYER #:

(i) DISTRICT DIRECTOR'S OFFICE WHERE LESSOR'S TAX RETURNS ARE FILED:

DISTRICT DIRECTOR'S OFFICE WHERE
LESSEE’'S TAX RETURNS ARE FILED:

(i)  PROPERTY WITH RESPECT TO WHICH ELECTION IS MADE:

The historic building known as The Broadview Hotel, located in Sedgwick County,
Wichita, Kansas.

(iv) DATE ON WHICH POSSESSION OF THE PROPERTY WAS TRANSFERRED TO
LESSEE: , 2008
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(v) ESTIMATED USEFUL LIFE OF THE PROPERTY IN THE HANDS OF THE

LESSOR:

(vij  AMOUNT FOR WHICH LESSEE IS TREATED AS HAVING ACQUIRED THE
PROPERTY UNDER PARAGRAPH (c)(2) or (c)(3) OF TREASURY REGULATIONS
SECTION 1.48-4:

(vii)  INFORMATION TO BE PROVIDED IF THE LESSOR ISITSELF A LESSEE: N/A

Lessor Reliance on Other Parties. The information herein concerning the address and
TIN of Lesseg, the filing location for Lessee’ s returns, the estimated useful life of the property in
the hands of the Lessor and the amount for which Lessee is treated as having acquired the
property under paragraph (c)(2) or (c)(3) of Treasury Regulations 1.48-4 are based in whole or in
part upon representations and certifications of the Lessee. Although the Lessor has made no
independent investigation of such representations and certifications, the Lessor is not aware of
any facts or circumstances that would cause it to question the accuracy or reasonableness of the

same.

This election is hereby made by Lessor and filed with Lesseethis _ day of

.20

LESSOR:

CITY OF WICHITA, KANSAS
a corporate body politic and political
subdivision of the State of Kansas

By:
Name:
Title:

Consent to the foregoing information is hereby given by Lessee as of this day of

4850-1515-8274.5
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DSW BROADVIEW, LLC,
aMissouri limited liability company

By:  Drury Southwest, Inc., Its Manager and Sole
Member

By:

Carolyn F. Bohnert, Sr. Vice President
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SCHEDULE |

DESCRIPTION OF PROPERTY

The following property acquired by the City of Wichita, Kansas (the “Issuer”) in
connection with the issuance by the Issuer of its Industrial Revenue Bonds, Series V, 2008
(DSW Broadview, LLC) (Taxable Under Federal Law) (the “Series VV, 2008 Bonds’); Industrial
Revenue Bonds, Series VI, 2008 (DSW Broadview, LLC) (Taxable Under Federal Law) (the
“Series VI, 2008 Bonds’); and Industrial Revenue Bonds, Series V11, 2008, (DSW Broadview,
LLC) (Taxable Under Federal Law) (the “Series VII, 2008 Bonds’); in the aggregate principal
amount of not to exceed $25,000,000 (collectively, the “Bonds’):

@ The following described real estate in Sedgwick County, Kansas:

Beginning at the Southeast Corner of Lot 1, Holmes Addition to Wichita,
Kansas; thence N 00°00'00” E (Assumed), along the West Right-of-Way
of Waco Avenue, adistance of 307.08 feet to the South line of the former
Missouri Pacific Railroad property, now owned by Wichita Festivals,
Inc.; thence S 89°39'27" W, along the South line of said Railroad
property, a distance of 174.49 feet; thence S 67°15'40” W, along said
South line, a distance of 167.79 feet to the approximate location of the
East Bank of the Arkansas River; thence S 11°26’'35” E, dong said East
Bank, a distance of 223.57 feet; thence S 26°45'11” E continuing along
said East Bank, a distance of 105.33 feet to the Southwest Corner of Lot
10, Holmes Addition to Wichita, Kansas; thence N 89°54'22" E, along
the South line of said Addition, also being the north line of Douglas
Avenue, a distance of 52.00 feet, thence N 73°54’ 33" E, along said north
line, a distance of 43.57 feet; thence N 67°22'33” E, a distance of 155.60
feet to the Point of Beginning.

said real property constituting the “Land” as referred to in the Indenture and the Lease
entered into by the Issuer concurrently with the issuance of the Bonds (the “Indenture”
and the “Lease”), subject to the encumbrances listed as exceptions in Schedule B of that
certain commitment for title insurance no. issued by Firs American Title
Insurance Company of Kansas and any restriction or encumbrance impacting or affecting
the current or future use of property in connection with the operation of a gambling
facility which consists of multi-game casino-style gambling (“Permitted
Encumbrances’).

(b) All  buildings, building additions, improvements, machinery and
equipment now or in the future constructed, located or installed on the Land, all or any
portion of the costs of which were paid from the proceeds of the Issuer’s Bonds, and
which constitute Improvements as defined in the Indenture, together with any
substitutions or replacements therefor, the property described in paragraphs (a) and (b) of
this Schedule | together constituting the “Project” as referred to in the Indenture and the
Lease.
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OPTION TO PURCHASE REAL ESTATE AGREEMENT

THIS OPTION TO PURCHASE REAL ESTATE AGREEMENT (“Option Agreement’)
is made and entered into this 7th day of October, 2008 (the “Effective Date”), by the CITY OF
WICHITA, KANSAS, a corporate body politic and political subdivision of the State of Kansas
(the "City" or “Seller”), and DSW Broadview, LLC, a Missouri limited liability company
(“DSW” or “Buyer”).

Option to Purchase

1 In consideration of the sum of $100.00 paid to Seller (the “Option Payment™), and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Seller hereby grants to Buyer the exclusive right to purchase (the “Option”),
upon the terms and conditions hereinafter set forth, the approximately 1.13 acre tract of land
located at 132 N. Waco, in the City of Wichita, County of Sedgwick, Kansas, more particularly
described on Exhibit A, attached hereto and incorporated herein by this reference, together with
all and singular, any interest of Seller in any strips or gores adjoining the land, in any easements
benefiting the land, and in any easements, rights of way, highway or street, open or proposed,
located on, in front of, abutting or adjoining the land, together with all improvements, buildings,
fixtures and equipment thereon (the "Property”). Buyer shall have the right to assign the Option
with Seller’s prior written consent, in Seller’s absolute discretion; provided, however, that
Seller’s consent shall not be required if the Option is assigned to an affiliate of DSW. In the
event the Option is properly exercised and closing occurs, the Option Payment shall be applied
against the Purchase Price (as hereinafter defined). In the event the Option is not exercised or
closing does not occur through no fault of Seller, the Option Payment shall be retained by Seller.

2. The purchase price of the Property is Eight Hundred Thousand Dollars and
00/100 ($800,000.00) (the “Purchase Price"), the total sum due to be paid to Seller in cash upon
delivery of the Special Warranty Deed (as hereinafter defined) conveying the Property to Buyer
or to its assignee, and subject to al closing prorations pursuant to this Option Agreement.

3. Buyer may exercise the Option at any time beginning on the earlier of (i) the fifth
anniversary of the Effective Date of this Option Agreement or (ii) the first calendar date of the
first calendar year in which the City received notice of adverse decision concerning assessment
of property tax on the Property, and expiring on the expiration date of the Parking Garage
Management Contract, concurrently executed by the parties with this Option Agreement
(*Garage Contract”) (such time period being referred to herein asthe “Term”).

Right of First Offer

4, If, at any time during the Term of this Option Agreement, all or any portion of the
Property (the “ROFO Property”) is or will become available for purchase by third parties, and in
the event the City desires to sell the ROFO Property to third parties, City shall, prior to offering
to sell the ROFO Property to any third party, notify DSW of the terms and conditions upon
which the ROFO Property will be sold (the “ROFO Notice”) DSW shall have a one-time right
of first offer to purchase the ROFO Property ("Right of First Offer") on the same terms and
conditions upon which the City desiresto sell the ROFO Property, except that DSW shall pay the
Purchase Price for the ROFO Property.
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5. In order to exercise the Right of First Offer, DSW shall give written notice to the
City, within fifteen (15) days after receipt of the ROFO Notice, that it elects to exercise its Right
of First Offer. If DSW duly exercises the Right of First Offer, DSW shall be obligated to
purchase the Property on the same terms and conditions as stated in the ROFO Notice, except
that DSW shall pay the Purchase Price for the Property. If the Right of First Offer is not o
exercised, DSW will be deemed to have waived its right to exercise its Right of First Offer and
the City shall be permitted to sell the Property to any third party on the same terms and
conditions as stated in the ROFO Notice. In the event any material changes shall be made to the
terms and conditions contained in the ROFO Notice, the City must first resubmit a revised offer
to DSW prior to the revised Right of First Offer being exercised by athird party. Inthe event the
sale of the ROFO Property fails to close with such third party, then DSW’s Right of First Offer
shall be reinstated. Upon consummation of the sale of the ROFO Property to athird party, both
the Right of First Offer and the Garage Contract shall automatically terminate.

Memorandum of Rights

6. The City and DSW will cooperate to memorialize this Option Agreement in an
instrument to be filed in the real estate records of Sedgwick County, Kansas.

Proceeds of Sale

7. If DSW acquires the Property by exercise of either the Option to Purchase or the
Right of First Offer, DSW will not use revenue bonds issued pursuant to K.S.A. 12-1740 et seq.,
to purchase the Property.

Title Commitment and Survey

8. Upon Buyer’ s exercise of the Option or Right of First Offer, Buyer shall order, at
Buyer's expense, a current title commitment for an ALTA Extended Coverage Owner’s Title
Insurance Policy issued through atitle company (the “Title Company”) setting forth the state of
title of the Property and all exceptions, including easements, restrictions, rights-of-way,
covenants, reservations and other conditions, if any, affecting the Property, together with true,
correct and legible copies of all instruments listed as exceptions therein. In the event any
exceptions appear in such title commitment that are unacceptable to Buyer, Buyer shall, within
twenty (20) days after receipt of such commitment, notify Seller in writing of such objection(s)
(the “Title Objections’). Seller shall undertake to eliminate or modify such unacceptable
exceptions to the reasonable satisfaction of Buyer within fifteen (15) days of receiving the Title
Objections. Inthe event Seller is unable or unwilling to do so, Buyer may terminate the exercise
of the Option or Right of First Offer by delivering written notice to Seller prior to Closing (as
hereinafter defined), or may accept such title as Seller can deliver. In the event Seller is unable
to convey title to the Property in accordance with Paragraph 17(a) below and Buyer elects to
terminate the exercise of the Option, the Option Payment shall be returned to Buyer and
thereafter Seller and Buyer shall have no further obligations or liabilities to one another as to the
Property. Inthe event Buyer does not give notice to Seller of Buyer’s Title Objections within the
time provided herein, all title exceptions shall be deemed to have been satisfied or waived by
Buyer.

9. Upon exercise of the Option or the Right of First Offer, Buyer shall obtain a
current boundary line survey of the Property certified to ALTA requirements, to be prepared at
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Buyer’s cost and expense by a duly licensed Kansas land surveyor (the “Survey”). The Survey
shall show the location of all improvements, set-back lines, utility lines, highways, streets, roads
(proposed or otherwise), easements, rights-of-way on or adjacent to the Property, railroads,
rivers, creeks or other waterways, fences, and shall set forth the total acreage. The Survey shall
also contain the surveyor’s certification that (i) there are no encroachments or protrusions on the
Property, (ii) the Property has access to and from an adjacent public road, (iii) none of the
Property is situated within the 100 year Flood Plain as shown on the current Federal Emergency
Management Agency map, and (iv) the Survey is true and correct. In the event the metes and
bounds description of the Property as reflected in the Survey differs from the description
provided on Exhibit A attached hereto, the Special Warranty Deed to be delivered by Seller to
Buyer shall follow the metes and bounds description of the Property reflected in the Survey. The
Survey shall also show the location and size of the water lines, sanitary sewer lines and utility
lines which service the Property.

Closing

10. Closing shall take place no later than sixty (60) days after DSW'’s exercise of the
Option or Right of First Offer (“Closing”). At Closing, Seller shall convey to Buyer or Buyer's
approved assignee by Special Warranty Deed (the “Special Warranty Deed”) good and
indefeasible title to the Property in fee simple, free and clear of any and all liens and
encumbrances except: (a) general real estate taxes for the year of closing and subsequent years
not yet due and payable, if any, (b) such other liens, encumbrances, easements and restrictions as
are approved by Buyer, and (c) a restriction against the Property being used for the purpose of
housing any multigame, casino-style gambling. Possession of the Property shall be delivered to
Buyer at Closing.

11. At Closing, Seller shall pay (a) recording fees for all releases of liens or
encumbrances arising by or under Seller (b) one-half (1/2) of the closing fees charged by the
Title Company, and (c) all of Seller’s attorney's fees. At Closing, Buyer shall pay (a) the cost of
the Survey, (b) recording fees for the Special Warranty Deed, (c) the premiums and search fees
for Buyer's title insurance policy (including endorsements thereto), (d) one-half (1/2) of the
closing fees charged by the Title Company, and (e) all of Buyer's attorney's fees.

12. At Closing, all real estate and ad valorem taxes, assessments, charges and other
similar matters levied against the Property for or during the calendar year of Closing shall be
prorated between Seller and Buyer based upon the respective period of time Seller and Buyer
owned the Property during the calendar year of Closing. A subsequent adjustment to such items
shall be made when the rate and assessed values for the calendar year of Closing are fixed. The
obligations of Buyer and Seller set forth in this Section 12 shall survive Closing.

13.  The Special Warranty Deed shall be delivered and the transactions contemplated
herein closed at a mutually acceptable time and place within the time period set forth herein,
provided that if title is not acceptable at that time, the date of Closing shall be extended and the
transactions contemplated herein shall be closed within five (5) days after title is accepted by
Buyer.

Right of Inspection

14. From the Effective Date of this Option Agreement, and continuing to the date of
Closing or earlier termination of this Option Agreement, Buyer and its authorized representatives
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and professional consultants shall have the right and permission at all reasonable times and from
time to time to enter upon the Property, at Buyer’'s sole cost and expense, to investigate all
aspects of the Property as Buyer may desire, including, without limitation, making all soil,
drainage, traffic, environmental, topographical and other tests desired by Buyer and to otherwise
evaluate the suitability of the Property for Buyer’s needs. If Buyer's inspections or investigations
cause any damage to the Property, Buyer shall restore or cause to be restored the surface of the
Property or any improvements located thereon to as near the condition thereof existing prior to
any entry by Buyer. Buyer shall indemnify and hold harmless Seller from and against any
mechanic’s liens or claims that may be filed or asserted against the Property or Seller by the
contractors, subcontractors or materialmen performing such work for Buyer, or from any
property damage caused to the Property by Buyer or its agents or representatives as a result of
Buyer’'s, or Buyer’s agents or representatives’, inspection of the Property.

Delivery of Inspection Documents

15.  Within ten (10) days after the Effective Date, Seller shall deliver or make
available to Buyer, at Seller’s expense, true and complete copies of all documents pertaining to
the Property reasonably available to or in Seller’s possession, including, without limitation, the
following: current operating agreement(s) or lease(s); the most recent real estate and property
tax bills and notices of assessed valuation; environmental notices, studies, certificates, reports,
and soils reports; tax bhills, receipts, notices of appraised value, notice of protest or other
contested proceedings; flood plain and drainage information; zoning, restrictive covenants and
architectural guidelines; title examinations, surveys, engineering studies, and utility
commitments; and all other documents material to the condition, maintenance or operation of the
Property.

Notice

16. Buyer’'s exercise of the Option or Right of First Offer, as well as any notice,
request, approval, demand, instruction or other communication to be given to ether party
hereunder, unless specifically stated otherwise herein, shall be in writing and shall be
conclusively deemed to be delivered (a) when personally delivered, (b) when deposited in the
U.S. mail, sent by certified mail return receipt requested, (c) when sent by overnight courier, or
(d) when sent by telefax with a confirmed receipt, but in all cases addressed to the parties as
follows:

If to DSW: Drury Southwest, Inc.
101 S. Farrar Dr.
Cape Girardeau, MO 63701
Phone: 573 335-3134
FAX: 573-335-5125
Attn: Carolyn F. Bohnert

If to City: City of Wichita

City Hall, 13" Floor
455 N. Main
Wichita, KS 67202-1667
Phone: 316-268-4681
FAX: 316-268-4335
Attn: City Attorney
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Deliveries at or Before Closing

17.  The City shall deliver to Buyer (or to the Title Company, as necessary) at or
before Closing:

(@) Duly executed Special Warranty Deed in a form substantially similar to
that attached hereto as Exhibit B;

(b) Executed Owner’s Affidavit in a form substantially similar to the form
attached hereto as Exhibit C;

(c) Such other and further documents as may be required by the Title
Company.

18. Buyer shall deliver to the City (or to the Title Company, as necessary) at or before
Closing:

(@) The Purchase Price as provided in Section 2;

(b) Certificate of Good Standing or other similar document evidencing that
DSW is a duly incorporated entity and is authorized to do business in
Kansss,

(c) Evidence that the person(s) acting on behalf of DSW are authorized to
do so; and

(d) Such other and further documents as may be required by the Title
Company.

Miscellaneous Provisions

19. The City shall not enter into any lease of the Property, or any portion thereof, for
aterm which exceeds six (6) months without the prior written consent of DSW.

20. Time is of the essence in the performance of this Option Agreement, and both
parties agree to diligently proceed with their respective obligations upon Buyer’s exercise of the
Option or Right of First Offer.

21. If Closing occurs, Buyer agrees to impose upon the Property at Closing in a
manner acceptable to the Seller, a deed restriction in recordable form providing that so long as
the Property is used as a parking garage, the parking garage shall be open to the public at all
reasonable times, consistent with the terms of the Garage Contract. The City shall have all legal
rights to enforce such deed restriction.

22.  This Option Agreement shall be binding upon, and inure to the benefit of the
parties hereto, their respective heirs, personal representatives, successors and assigns.

23.  Seller and Buyer each agreeto utilize their respective best effortsto perform all
acts and satisfy all conditions contemplated by this Option Agreement.
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24.  The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this Option Agreement that may arise. This Option Agreement shall be governed by
and construed under the laws of the State of Kansas. Any action or suit arising under or in
connection with this Option Agreement shall be brought only in the state and county where the
Property is located, without regard to its conflicts of laws provisions.

25.  The partiesrepresent and warrant to each other that no commissions are owing, or
claimed, for the sale of the Property pursuant to this Option Agreement. Each party agrees to
indemnify the other against any claim for broker commission arising through or under each such

party.

IN WITNESS WHEREOF, this Option Agreement has been executed by the parties
effective as of the date set forth above.

CITY:

THE CITY OF WICHITA:
Date of execution

By:
Carl Brewer, Mayor

Attedt:

Karen Sublett, City Clerk

Approved asto Form

Gary Rebenstorf, City Attorney
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DSW BROADVIEW, LLC

By: DRURY SOUTHWEST, INC., Its Manager and
Sole Member

Date of execution:

By: DennisJ. Vollink, Its President
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EXHIBIT A

Legal Description of Parking Garage Property:

Beginning at the Northwest corner of Engstrom Second Addition to Wichita, Kansas, thence

N 00°00'00” E along the West line of said Addition, said line also being the East of Waco
Avenue, adistance of 264.30 feet; thence N 45°20'52” E, adong the South Right-of-Way line of
the former Missouri Pacific Railroad Right-of-Way, a distance of 81.98 feet; thence N 89°46’ 54"
E, adistance of 99.88 feet; thence S 00°38' 11" W, a distance of 152.52 feet; thence N 89°53' 39"
E, adistance of 1.65; thence S 00°00'05” E, along the West line of Civic Center Place, a distance
of 169.48 feet to the Northeast corner of said Addition; thence S 89°53'39” W along the North
line of said Addition, a distance of 158.15 feet to the Point of Beginning.
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EXHIBIT B

Special Warranty Deed

This Indenture, made this day of , 20, by and between the CITY OF
WICHITA, KANSAS, amunicipal corporation of Sedgwick County, in the State of Kansas,
party of the first part (“Grantor”) and DSW Broadview, LLC, a Missouri limited liability
company, party of the second part (“Grantee”).

WITNESSETH, that Grantor, in consideration of the sum of
DOLLARS o it duly paid, the receipt of which is hereby acknowledged, does by these
presents, grant, bargain, sell and convey unto the Grantee, its successors and assigns,
with special warranty covenant, all the party of the first part’s interest in the real
property, situated in the County of Sedgwick, State of Kansas, described as follows:

Beginning at the Northwest corner of Engstrom Second Addition to Wichita,
Kansas, thence N 00°00’00” E along the West line of said Addition, said line also
being the East of Waco Avenue, a distance of 264.30 feet; thence N 45°20'52” E,
along the South Right-of-Way line of the former Missouri Pacific Railroad Right-
of-Way, adistance of 81.98 feet; thence N 89°46'54” E, a distance of 99.88 feet;
thence S00°38'11” W, adistance of 152.52 feet; thence N 89°53'39” E, a
distance of 1.65; thence S 00°00’' 05" E, along the West line of Civic Center Place,
adistance of 169.48 feet to the Northeast corner of said Addition; thence S
89°53'39” W along the North line of said Addition, a distance of 158.15 feet to
the Point of Beginning.

SUBJECT TO: Current taxes and other assessments, reservations in patents and all easements,
rights of way, encumbrances, liens, covenants, conditions, restrictions, obligations, and liabilities
as may appear of record, and the restriction that no existing building nor any building which is
constructed or placed upon the property, either temporarily or permanently, shall be used for the
purpose of housing the operation of any multi-game, casino-style gambling on the premises.

TO HAVE AND TO HOLD THE SAME, Together with all and singular the tenaments,
hereditaments and appurtenances thereto belonging or in any wise appertaining, forever. And
Grantor, for itself, its successors and assigns, does hereby covenant, promise and agreed to and
with Grantee, that it will warrant and forever defend the same unto Grantee, its successors and
assigns, against said Grantor, its successors, and all and every person or persons whomsoever
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lawfully claiming or to claim the same, or any part thereof, by, through or under said Grantor and its
SUCCESSOrS.

IN WITNESS WHEREOF, GRANTOR HAS hereunto set its hand and seal the day and year first
above written.
CITY OF WICHITA, STATE OF KANSAS

BY:

, Mayor
ATTEST:

, City Clerk (Corporate Seal)
STATE OF KANSAS

)
) SS.
SEDGWICK COUNTY )

BE IT REMEMBERED, that on this day of , 20__, before me, the undersigned,
aNotary Public in and for the County and State aforesaid, came , Mayor of the City
of Wichita, Kansas, and , City Clerk of such City, who are personally known to

me to be the same persons who executed the foregoing instrument of writing, and duly acknowledged
the execution of the same, by and for, and as the free act and deed of such City.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day
and year last above written.

Notary Public

My Appointment Expires:

Approved as to Form:

Director of Law and
City Attorney
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EXHIBIT A TO SPECIAL WARRANTY DEED

Legal Description of Parking Garage Property:

Beginning at the Northwest corner of Engstrom Second Addition to Wichita, Kansas, thence

N 00°00'00” E along the West line of said Addition, said line also being the East of Waco
Avenue, adistance of 264.30 feet; thence N 45°20'52” E, adong the South Right-of-Way line of
the former Missouri Pacific Railroad Right-of-Way, a distance of 81.98 feet; thence N 89°46’ 54"
E, adistance of 99.88 feet; thence S 00°38 11" W, a distance of 152.52 feet; thence N 89°53' 39"
E, adistance of 1.65; thence S 00°00'05” E, along the West line of Civic Center Place, a distance
of 169.48 feet to the Northeast corner of said Addition; thence S 89°53'39” W along the North
line of said Addition, a distance of 158.15 feet to the Point of Beginning.
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EXHIBIT C

OWNER'SAFFIDAVIT

ON THIS _ DAY OF , 2008, before me personally appeared the undersigned, who
being duly sworn according to the law and intending to be legally bound, deposes and says:

1 That the statements contained in this affidavit are true to the best of the
undersigned's knowledge, information and belief, and that Affiant is authorized to make the
within representations on behalf of the City of Wichita, Kansas (“Owner”).

2. That there are no purchase money obligations or other financing not aready
disclosed to the Buyer.

3. a) That there are no leases or parties in possession other than Affiant except as
follows: NONE

b) That there are no options, first rights of refusal, or contracts to sell the land
except as follows: NONE, except those recorded in the real estate records and disclosed
to Buyer.

4, That the Affiant knows of no unrecorded claims against the property, nor any set
of facts by reason of which title to the property might be disputed or questioned, and the Owner
has/have been in peaceable and undisputed possession of the premises since title was acquired.

5. That, to the best of the undersigned’s knowledge, there have not been any
construction, repairs, alterations or improvements made, ordered or contracted to be made on or
to the premises by the City, nor materials ordered therefor within the last 6 months by the City
which have not been paid for; nor are there any fixtures attached to the premises by the City
which have not been paid for in full; there are no outstanding or disputed claims for any such
work or item; and that there have not been any improvements erected upon the property during
the current year subject to any taxes for the current year which may hereafter be assessed or
levied by virtue of new construction completed or partially completed during the current year.

6. That to the best of the undersigned's knowledge that there has been no violation of
covenants, conditions or restrictions of record affecting the premises and that there are no
disputes with any adjoining property owners as to the location of property lines, or the
encroachment of any improvements.

7. That the present transaction is not made for the purposes of hindering, delaying or
defrauding any creditors of the Owner(s) and does not come within the provisions of the
Bankruptcy or Insolvency Acts.

8. That all taxes currently owing on the property, if any, are either paid or due but
not yet delinquent. There are no delinquent taxes or tax liens on the property.

This affidavit is made for the purposes of aiding Title Company (the
"Company") and/or Title Guaranty Company in determining the insurability of
title to the property, and to induce said Company to issue its policy or policies of title insurance
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and the affiant confirms the foregoing statements are true and correct to the best of its knowledge
and belief.

IN WITNESS WHEREOF, the undersigned has caused these presents to be signed to be
effective as of the date first written above.

THE CITY OF WICHITA:
Date of execution

By:

, Mayor

Attedt:

, City Clerk
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PARKING GARAGE MANAGEMENT AGREEMENT

THIS PARKING GARAGE MANAGEMENT AGREEMENT (this "Agreement") is made
as of the 9" day of October, 2008 (the “Effective Date”), by and between the CITY OF WICHITA,
KANSAS, a corporate body politic and political subdivision of the State of Kansas (the "City"),
and DSW Broadview, LLC, aMissouri limited liability company ("DSW").

Recitals

A. DSW will be the master tenant and operator of that certain real and
personal property located at 400 West Douglas Street, Wichita, Kansas 67202, commonly known
as The Broadview Hotel ("Hotel"), as of the Effective Date;

B. The City owns a multi-level parking structure located on the east side of
Waco Street (the "Parking Garage") located on a certain tract of real estate having an address of
132 North Waco Street, Wichita (the "Parking Garage Land”), and more particularly described on
Exhibit A attached hereto and incorporated herein by reference;

C. In connection with the purchase of the Hotel, the Parties entered into that
certain letter of intent dated August 19, 2008 (“Letter of Intent”), attached hereto as Exhibit B,
whereby the parties, among other things, agreed to enter into a management contract for the
Parking Garage.

D. The Parties desire to enter into this Agreement to set forth provisions
governing the management, operation and maintenance with respect to the Parking Garage.

NOW, THEREFORE, in consideration of the foregoing and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties state as
follows:

Section 1

Definitions

11 Certain Definitions. For purposes of this Agreement, each of the following
terms, when used with an initial capital letter, shall have the following meaning:

“Agreement” means this Parking Garage Management Agreement.

“City Representative” means the City Manager or his/her designee.

“Hotel” means The Broadview Hotel located at 400 West Douglas Street, Wichita,
Kansas 67202.
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“Hotel Land” means the tracts or parcels of land upon which the Hotel is located.

“Letter of Intent” means that that certain letter of intent entered into by the Parties,
dated August 19, 2008 (“Letter of Intent”), attached hereto as Exhibit B.

“Manager” means DSW as manager of the Parking Garage, pursuant to this
Agreement.

“Net Cash Flow” means, with respect to any calendar year, Parking Garage Gross
Revenues less Parking Garage Expenses.

“Parking Garage” means the parking garage located at 132 North Waco Strest,
Wichita, Kansas.

“Parking Garage Expenses’ means all expenses reasonably incurred in the operation
and maintenance of the Parking Garage including, without limitation:

salaries and employee expenses and taxes (including
reasonable wages, bonuses and other compensation of
all employees performing services for the Parking
Garage under this Agreement and employee benefits
including, but not limited to, life, medical and
disability insurance and retirement benefits);

expenditures for ordinary and nonstructura repairs
and maintenance necessary to maintain the Parking
Garage;

expenditures for equipment, supplies, utilities,
insurance, governmental fees and assessments related
to the operation of the Parking Garage;

the cost of inventories and fixed asset supplies, license
fees, franchise fees, and other fees,

expenditures for advertising and marketing;

federal, state and municipal excise, sales and use
taxes, including any service changes or municipal or
other taxes levied against parking fees,

amounts paid into any capital, furniture, fixtures,
equipment or other reserve;

ad valorem taxes or taxes levied in lieu thereof;
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service charges paid to financial institutions on
account of credit card, debit card or smilar non-cash
purchases by customers;

the cost of insurance, including any share allocated to
the Parking Garage under blanket insurance policies,

rentals paid for furniture and equipment;

audits performed by Manager as provided in Section
2.4;

advances made by DSW for Parking Garage Expenses
when Parking Garage Gross Revenues are not
sufficient to pay the same; and

accrued and unpaid Management Fees from prior
years.

The following expenses shall be excluded from Parking Garage Expenses:

(i) expenditures made from reserves for capital expenditures,
furniture, fixtures or equipment; (ii) amortization expenses; (iii)
depreciation expense; and (iv) amounts paid by subcontractees to
DSW pursuant to Section 12 as a premium or fees for the right
and license to manage the Parking Garage, all determined in
accordance with generally accepted accounting principles;

Manager’s central office overhead or general or administrative
expense.

“Parking Garage Gross Revenues’ means all revenues, receipts and
income of any kind derived directly or indirectly from or in connection with the
Parking Garage whether on a cash basis or credit, paid or collected, determined in
accordance with generally accepted accounting principles, excluding, however: (i)
funds furnished by the Manager or the City, (ii) gratuities, (iii) federal, state and
municipal excise, sales and use taxes collected directly from patrons and guests,
and (iv) proceeds of insurance and condemnation.

“Parking Garage Land” means parcel(s) of land upon which the Parking
Garage is located and described on Exhibit A.

“Parties’ means the City and DSW and “Party” means either of the Parties.

1.2  Other Definitions. All other words and terms used in this Agreement shall
have the meaning given in this Agreement or as defined in the Letter of Intent. If aterm defined in
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this Agreement conflicts with the definition in the Letter of Intent, then the definition as used in
the Letter of Intent shall prevail.

Section 2

Operation of the Parking Garage

2.1 Engagement. The City hereby engages Manager, and Manager agrees, to
manage the Parking Garage and Parking Garage Land pursuant to the terms of this Agreement.

2.2 Paking Fees. Manager shall have the option to charge Hotel guests,
employees, vendors and agents a parking fee for parking in the Parking Garage. Non-Hotel guests
will be charged a parking fee to park in the Parking Garage of an amount not less than the lowest
rate charged by other similar downtown area City-owned parking lots, provided such parking fee
iscommercially reasonable.

2.3 Management Fees. Subject to making all payments due under Section 5.3
below, for services performed under this Agreement, Manager shall be paid a management fee
(the “Management Fee”), paid annually from Net Cash Flow as follows:

Fifty percent (50%) of all Net Cash Flow shall be paid to Manager and the balance
to the City. Manager shall be paid five percent (5%) of all Parking Garage Gross
Revenue, which amount shall be paid out of Manager’s one half of Net Cash
Flow. In the event fifty (50%) of all Net Cash Flow is an insufficient amount to
pay five percent (5%) of Parking Garage Gross Revenues, then such unpaid
amount shall accrue and be paid as a Parking Garage Expense until paid in full.

2.4 Audit and Payment. The Manager shall distribute the Management Fees
which shall be paid annually, no later than May 30 each calendar year for the prior year. The
Management Fees shall be accompanied by an annual audit of the operations of the Parking
Garage for the previous year certified by the Chief Financial Officer (or comparable person) of
DSW. The City shall also have the right to audit the books and records of the Parking Garage for
any calendar year as part of the City’s audit process.

Manager shall include with the audit copies of records necessary (or reasonably
requested by the City Representative) to permit the City Representative to determine the
accuracy of the audit.

25 Operating Expenses. Manager shall pay all of the Parking Garage Expenses
in a timely manner from the Parking Garage Gross Revenues, and if the Parking Garage Gross
Revenues are not sufficient to do so, Manager shall pay all shortfalls from its own funds and be
entitled to immediate reimbursement when funds from Parking Garage Gross Revenues become
available.

2.6  Open Parking Spaces. All parking spaces in the Parking Garage, shall be, at
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all times, open for use by the general public; provided that these spaces shall also be available to
Hotel guests, patrons, and employees, but no more than 100 spaces shall be reserved or set aside
as parking for Hotel guests and patrons, a any time.

2.7  Annual Plan. Manager shall submit a plan to the City Representative each
year which shall set forth the Manager’s proposed operations for the Parking Garage for the
upcoming calendar year (the “Annual Plan”). The Annual Plan shall address all matters reasonably
necessary to operate the Parking Garage, including, but not limited to, the following:

(@  parking rates;

(b)  annual budget;

(c)  planned maintenance and repairs,; and

(d) the method of providing parking for Hotel guests, patrons, and
employees, including charges for that parking.

The Annual Plan shall be submitted to the City Representative by December 15 of each calendar
year and must be approved by the City Representative before implementation. Until the Annual
Plan is approved by the City, Manager may continue to operate under the prior year’s Annual
Plan; provided if the Annual Plan is not approved by January 31, DSW may implement the new
Annual Plan.

2.8  Standard of Operation. Manager shall keep the Parking Garage and Parking
Garage Land clean, well lit, and secure, and operate the Parking Garage at a level of service and
condition comparable to similar City-owned parking areas in the City of Wichita, Kansas.

2.9 Hours of Operation. Subject to the implementation of appropriate security
measures, Manager will allow unimpeded and open access to and from the Parking Garage at all
reasonable business hours, including special events at nearby venues.

2.10 Security. The City shall have no responsibility to provide for, or monitor,
the safety of anyone using the Parking Garage. Manager shall assume all such responsibility,
including agreeing to provide appropriate security for the Parking Garage and Parking Garage
Land consistent with comparable City-owned parking areas in the City of Wichita, Kansas

Section 3
Term
3.1 Term. Except as expressly provided in Section 4 below, the term of this
Agreement shall commence as of the date first above written and end fifty (50) years from such
date (the “Term”).
3.2  Termination. The City may not terminate this Agreement due to Manager’s

failure to realize income levels established by the City for the Parking Garage. This Agreement
may only be terminated by the City prior to the expiration of the Term pursuant to the provisions
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of Section 10 below. In addition, the City may terminate this Agreement upon sale of the Hotel to
a non-affiliate of DSW if the buyer of the Hotel (or an affiliate of the Buyer) has not been
approved by the City as an assignee of this Agreement, pursuant to Section 12.

Section 4

Parking Spaces After Termination
After termination of this Agreement, the City will, for a period coterminous with
the operation of the Hotel (and as long as the City owns the Parking Garage), continue to make
the Parking Garage available to the public, including the guests and patrons at rates consistent
with other, similar parking garages in the City of Wichita..

Section 5

Maintenance and Repair

5.1 Manager Provides Maintenance. Manager shall maintain the Parking
Garage and Parking Garage Land at all times in good order and condition, clean and free of
rodents and debris, in accordance with maintenance standards employed at comparable City-
owned parking areas in the City of Wichita, Kansas, and in accordance with all applicable building
codes, ordinances, regulations, and laws.

“Maintain” or “maintenance” as used in this Section 5 shall include, but is not
limited to: painting (including removal of graffiti); operating, inspecting, testing, repairing,
replacing, and updating of all equipment, signs, and any other components and fee collecting
systems used in the Parking Garage, including elevators and appurtenant facilities; snow and ice
removal; sealing; and regular cleaning.

5.2 Manager |mprovements. Pursuant to the Letter of Intent, Manager has
agreed to make improvements to the Parking Garage at the time Manager makes improvements to
the Hotel, the value of such improvements to the Parking Garage totaling approximately Three
Hundred Thousand Dollars ($300,000.00) . Such improvements may include, at Manager’s sole
discretion, structura repairs, painting, installation of one or more elevators, installation of
automated billing facilities, security cameras, lighting and repairs or rebuilding of the stairwells
(collectively, the “Manager’ s Improvements”).

5.3  Payment for Manager's Improvements. Following substantial completion
of the Manager's Improvements, Manager shall provide an accounting of the costs of the
Manager’s | mprovements to the City Representative, certified by the Chief Financial Officer (or
comparable person) of DSW. The City shall also have the right to audit the books and records
regarding the costs of the Manager’s Improvements as part of the City’s audit process. At the
time of substantial completion of the Manager’s Improvements, all Net Cash Flow shall be paid
to Manager and credited against the cost of Manager's Improvements until the costs of
Manager’ s |mprovements have been reimbursed in full.
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5.4  Repairsof Structural Damage. In the event of structural damage to all or any
portion of the Parking Garage occurring after DSW’s substantial completion of Manager’s
Improvements, Manager shall undertake to repair or rebuild the Parking Garage to provide as
promptly as reasonably possible after the date of such damage or destruction, the number of
parking spaces existing at the time of the damage, subject to reimbursement for the cost of same
consistent with the terms of this Agreement.

5.5 Lighting. Manager shall maintain interior and exterior lighting sufficient to
illuminate the Parking Garage and Parking Garage Land and all means of pedestrian and vehicular
access in and out of the Parking Garage.

5.6  Signs. Manager shall provide suitable and sufficient signs in and around the
Parking Garage. Manager will be responsible for maintaining all signs and must obtain prior
approval from City Representative before installing, removing, or modifying any signs not
contemplated or specifically provided for in the Annual Plan.

5.7 Right of Inspection. The City hasthe right, but is under no duty, to inspect the
Parking Garage and any related plans, books, and records and to be provided copies of the same as
the City Representative may request.

Any inspection or examination of the Parking Garage or Parking Garage Land by
the City is for the sole purpose of protecting the City’s investment in the Parking Garage and its
rights under this Agreement. No default will be deemed waived by reason of an inspection or
examination by the City. In no event will inspection or examination of the Parking Garage or
Parking Garage Land by the City be a representation that there has been or will be compliance
with this Agreement. Furthermore, by inspecting or examining the Parking Garage or Parking
Garage Land, the City does not assume any responsibility for Manager’s obligations to comply
with applicable law and to provide for the safety of those using the Parking Garage.

5.8  Utilities. Manager shall contract for all utility services in its own name and
will timely pay all such bills.

Section 6
Personnel

6.1 Employment. Manager, at its own expense and sole discretion, shall
employ, train, and supervise personnel with appropriate qualifications and experience in sufficient
numbers to operate the Parking Garage at a high level of standard of service and quality. Any
such personnel shall be employees of Manager and not of the City.

6.2 Training. Manager shall train and assure that its employees maintain a clean
appearance and perform their work in a courteous and professional manner. Manager shall require
its employees to wear distinctive jackets or uniforms.
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6.3 Employment Taxes. Manager shall promptly pay all social security,
unemployment insurance, retirement, and other federal, state, county, and City taxes and
assessments which are measured by, or related to, the wages, salaries, or other remuneration paid
to Manager’s employees.

6.4  Indemnity. Manager shall indemnify, defend, and hold the City harmless
against any and all claims and suits brought by Manager’s employees in connection with their
employment by Manager.

Section 7

Compliance With Laws and Regulations

7.1 Compliance With Laws. Manager shall comply with all relevant laws,
ordinances, codes, and regulations including, but not limited to, those relating to health and
sanitation, safety, equal employment opportunity, fair labor standards, and the Employees
Retirement and Income Security Act (ERISA). To the extent not inconsistent with state and
Federal requirements, Manager shall also comply with the City’s policy of nondiscrimination and
Equal Employment Opportunity and Affirmative Action Program.

7.2 Public Areas. All public areas located in the Parking Garage or on the
Parking Garage Land shall be reasonably available for use and enjoyment by the public without
regard to race, color, creed, sex, or national origin, age, handicapped or disability status, or
veterans status.

Section 8

Relationship Between Parties

8.1 Relationship of Parties. Nothing contained in this Agreement shall be
construed as creating a partnership or joint venture of or between the Parties, or as establishing
Manager as an agent of the City. Manager’srelationship to the City under this Agreement shall be
that of an independent contractor. Manager has no right or authority to bind the City in any
manner whatsoever or to incur any obligations or expenses on behalf of the City for which the
City could become liable.

Section 9

Indemnification

9.1 Indemnity. Manager agrees to indemnify, hold harmless, and defend the City and
members of the Wichita, Kansas City Council, officers, agents and employees (collectively
referred to as the “Indemnified”) from and against all loss, damage, liability, cost or expense,
including, but not limited to, attorneys fees and court costs incurred or suffered by or claimed
against any of the Indemnified by any person or entity by reason of injury, death, loss, or damage
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to any person, property, or business which arises, or is alleged to have arisen, from the negligence
or willful misconduct of Manager, its officers, directors, agents, or employees, and relates to the
Parking Garage or this Agreement.
Section 10
Default

10.1 Default by Manager. The occurrence of any of the following shall be
deemed an event of default by Manager under this Agreement:

(@  The filing by DSW of a voluntary proceeding under present or
future bankruptcy, insolvency, or other laws respecting debtors' rights;

(b)  The consent by DSW to an involuntary proceeding under present or
future bankruptcy, insolvency, or other laws respecting debtors' rights;

(c)  The entering of an order for relief against DSW or the appointment
of arecelver, trustee, or custodian for all or a substantial part of the property or assets of DSW in
any involuntary proceeding, and the continuation of such order, judgment, or decree unstayed for
any period of ninety (90) consecutive days;

(d) DSW’sfailureto pay when due any sum of money owed by DSW to
the City (unless contested in good faith) pursuant to this Agreement and the continuation of such
failure for thirty (30) days after written notice from the City specifying the nature and extent of
any such default; and

(e)  The failure of DSW to perform any material nonmonetary covenant,
obligation, or requirement of this Agreement and the continuation of such failure for thirty (30)
days after written notice from the City specifying the nature and extent of any such default; or if
the default may be cured, but cannot reasonably be cured within the thirty (30)-day period, the
failure to commence curing the default within such thirty (30)-day period and to diligently
continue efforts to complete the cure; but in no event exceeding ninety (90) days after written
notice of default. The time limits to cure a nonmonetary default described in this Section 10.1 (e)
may be shortened in an emergency to protect injury to persons or property as the exigencies of the
moment may reasonably appear to require.

10.2 Default by City. The occurrence of any of the following shall be an event
of default by the City under this Agreement:

(@  The filing by the City of a voluntary proceeding under present or
future bankruptcy, insolvency, or other laws respecting debtors' rights;

(b)  The consent by the City to an involuntary proceeding under: present or
future bankruptcy, insolvency, or other laws respecting debtors' rights;
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(© The entering of an order for relief against the City or the appointment
of areceiver, trustee, or custodian for all or a substantial part of the property or assets of the City
in any involuntary proceeding, and the continuation of such order, judgment or decree unstayed for
any period of ninety (90) consecutive days; and

(d) The failure of the City to perform or to observe any covenant,
obligation, or requirement of this Agreement and the continuation of such failure for thirty (30)
days after written notice from DSW specifying the nature and extent of any such default; or if such
default cannot reasonably be cured within such thirty(30)-day period, the failure to commence
curing the default within such thirty- (30)day period and to diligently continue efforts to complete
the cure; but in no event exceeding ninety (90) days after he written notice of default. The time
limits to cure a nonmonetary default described in this Section 10.2(d) may be shortened in an
emergency to protect injury to person or property as the exigencies of the moment may reasonably
appear to require.

10.3 Third Party Performance of DSW’s Obligations. Upon giving notice of
default to DSW, the City shall also provide notice of default to those members of DSW
previously identified to the City Representative in writing by DSW.

10.4 Remedies. Upon the occurrence and continuation of any event of default
described in Sections 10.1 or 10.2, the nondefaulting party may elect one or more of the following
remedies:

(@  To pay whatever amount or perform whatever act the defaulting party
failed to pay or to perform for and on behalf of the defaulting party and the defaulting party shall
reimburse the nondefaulting party immediately upon demand for any sums thus paid and all costs
and expenses incurred in connection with the making of such payment or the proper performance
of any such act together with interest on such sum, costs, and expenses to the extent allowed by
law at the lesser of (i) the interest rate allowed by Kansas usury laws, (ii) Prime Rate as published
in the Wall Street Journal, plus three (3) percentage points, from the date that such payment is
made or such costs and expenses are incurred, or (iii) the maximum rate allowed pursuant to KSA
§10-1009;

(b) To terminate this Agreement by giving written notice of such
termination to the defaulting party and this Agreement shall terminate as of the date specified in
such notice (which sale shall be on or after the date of the notice of termination); and

(c) In addition to the remedies described above, the nondefaulting party
shall have available to it all other rights and remedies provided at law or in equity, including, but
not limited to, any right of action the City may have on a performance bond or any other bonds.
All remedies under this Agreement shall be cumulative and not restrictive of other remedies.

10.5 Authority of City Representative. The City Representative, acting on behalf
of the City, shall have authority to answer questions regarding interpretation of this Agreement,
including the acceptability and quality of service provided by Manager.

11 0of 18
241



Section 11

I nsurance and Bonding

11.1 Insurance. Manager shall furnish to the City Representative a Certificate of
Insurance showing coverage for:

(@  Special or “al risk” insurance (including theft and vandalism
coverage), in amounts reasonably acceptable to the City Representative, insuring the City’s and
Manager’s interests in the Parking Garage and any and all furniture, equipment, supplies and other
property owned, leased, held or possessed by the City and Manger in the Parking Garage and
Parking Garage Land;

(b)  Comprehensive general liability insurance insuring Manager and the
City against any and all liability for injury to or death of a person or persons and for damage to
property in any way occasioned by or arising out of the activities of Manager, the City, and their
respective agents, contractors or employees, in connection with the operation of the Parking
Garage and Parking Garage Land for property damage and for bodily injury or death of persons, in
such amounts as may be reasonably acceptable to both the City and Manager, provided, however,
such policies shall not name the City, or insure the City, for an amount of coverage in excess of
the City’s maximum liability pursuant to the Kansas Tort Claims Act and amendments (and any
similar law limiting the liability of the City);

(c)  Workers compensation insurance;
(d)  Employee theft; and

(e)  All other insurance required by law or as reasonably required by the
City Representative.

11.2  Policy Requirements. The following general requirements shall apply to all
insurance coverage carried by Manager:

@ To the extent available, each policy shall contain a clause whereby the
insurer waives all rights of subrogation against Manager and the City;

(b The City shall be named as its interests appear in al policies;

(c) Such policies shall be with reputable insurance companies reasonably
acceptable to the City and authorized to do business in Kansas,

(d) Manager shall provide the City Representative with policies or
certificates of insurance evidencing such coverage prior to taking possession of the Parking
Garage;

(e Within thirty (30) days prior to expiration of coverage, or as soon as
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practicable, renewal policies or certificates of insurance evidencing renewal and payment of
premium shall be provided by Manager to the City Representative;

)] The policies must be noncancelable unless the carrier provides to the
City Representative thirty (30) days' prior written notice of cancellation; and

(9) Manager shall consult with the City Representative about the
availability of insurance coverage under the City’ s blanket policies.

Manager shall maintain all such policies of insurance (except the City policies under Section
11.2(g) above) during the Term of this Agreement.

Section 12

Assignment and Subcontract

DSW shall have the right to subcontract this Agreement to another qualified
parking company or an affiliate of Manager upon written approval of the City and upon
providing the City with a copy of the subcontract, which approval shall not be unreasonably
delayed or withheld. The subcontracting of this Agreement shall not affect the terms of this
Agreement nor relieve DSW from its obligations to the City hereunder. Moreover, upon such
subcontracting, the subcontractee will, in addition to DSW, be directly bound by the provisions
of this Agreement, including, but not limited to, the covenants of indemnification under Section
9. DSW shall not otherwise assign this Agreement or delegate its responsibilities under this
Agreement without the prior written consent of the City.

Section 13
Miscellaneous

13.1 Waiver. The failure of either party to insist upon strict performance of any
of the provisions of this Agreement or to exercise any option, right, or remedy contained in this
Agreement shall not be construed as a waiver or as a relinquishment for the future of such
provision, option, right or remedy. No waiver by either party of any provision of this Agreement
shall be deemed to have been made unless expressed in writing and signed by such party.

13.2  Severability. If any clause or provision of this Agreement is or becomes
invalid or unenforceable because of present or future laws or any rule or regulation of any
governmental body or entity, then the remaining parts of this Agreement shall not be affected by
such invalidity or unenforceability and shall be enforced to the greatest extent permitted by law.

13.3 Exhibits. Any exhibit referred to in this Agreement is attached to and
incorporated by reference in this Agreement.

13.4 Property Tax. The Parties acknowledge that the City currently receives tax
abatement on the Parking Garage and Parking Garage Land. For so long as the City receives tax
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abatement on the Parking Garage and Parking Garage Land, and this Management Agreement is
in place, DSW shall not be liable for any property taxes assessed on the Parking Garage and
Parking Garage Land. In the event that the City is assessed taxes on the Parking Garage and/or
Parking Garage Land, then (a) DSW's Option shall take effect if it has not already taken effect,
and (b) DSW shall become liable for taxes assessed on the Parking Garage and Parking Garage
Land. Should DSW exercise its Option or ROFR, it may then become liable for property tax. The
Kansas Court of Tax Appeals will make the final determination of tax exemption asto the Parking
Garage and Parking Garage Land.

13,5 Applicable Law. This Agreement shall be construed under and shall be
governed by the laws of Kansas and exclusive venue for all disputes and litigation shall be in
Wichita, Kansas.

13.6 Headings. Headings of Sections are inserted only for convenience and are
not, and shall not be deemed, a limitation on the scope of the particular Sections to which they
refer.

13.7 Notices. Whenever notice is required or otherwise given pursuant to this
Agreement, it shall be given in writing and either hand delivered, or faxed, and sent by first class
U.S. mail, postage prepaid. Any such notice or other written communication shall be deemed
received by the party to whom it is sent (a) on the date it is received, if hand delivered and (b) in
the case of faxed and first class mailing, five (5) business days after the date of posting by the
United States Post Office.

For purposes of notices or other written communications, the following addresses
shall be used, and may be charged from time to time upon written notice:

If to the City:

City Manager

City Hall, 13" Floor
455 North Main
Wichita, KS 67202
(316) 268-4519 FAX

With copies to:

City Attorney

City Hall, 13" Floor

455 North Main Wichita, KS 67202
(316) 268-4519 FAX

If to Manager:
Drury Southwest Inc.
101 S. Farrar Drive
Cape Girardeau, MO 63701
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(573) 335-5125 FAX

With Copiesto:
Herb Wedemeier
General Counsel
101 S. Farrar Drive
Cape Girardeau, MO 63701
(573) 335-5125 FAX

13.8 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the Parties, their respective successors and assigns.

13.9 Entire Agreement. This Agreement constitutes the entire Agreement
between the Parties, supersedes all prior understandings and writings, and this Agreement may be
amended or modified only by awriting signed by the Parties.

13.10 Force Majeure. No Party shall be liable for any failure to perform its
nonmonetary obligations under this Agreement due to any cause beyond its reasonable control
such as war, riots, civil commotion, strikes, labor disputes, embargoes, natural disasters, Acts of
God, or any other cause or contingency similarly beyond its control.

13.11 Including. In this Agreement, whenever general words or terms are
followed by the word “including” (or other forms of the word “include”) and words of particular
and specific meaning, the word “including” (or other forms of the word “include’) shall be
deemed to mean “including without limitation,” and the general words shall be construed in their
widest extent and shall not be limited to persons or things of the same general kind or class as
those specifically mentioned in the words of particular and specific meanings,

13.12 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original and all of which together shall
comprise but a single document.

13.13 Cash Basis and Budget Laws. The Parties intend that the provisions of this
Agreement do not violate the Kansas Cash Basis Law (K.S.A. 10-1101, et seq.) (the “Cash Basis
Law”) or the Kansas Budget Law (K.S.AA. 79-2925) (the “Budget Law”). Therefore,
notwithstanding anything to the contrary herein contained, the City's obligations under this
Agreement are to be construed in a manner that assures that the City is at all times not in violation
of the Cash Basis Law or the Budget Law.

13.14 Nondiscrimination and Equal Economic Opportunity. In performance of the
Parties' duties and obligations under this Agreement and any other document, instrument or
Agreement executed and delivered in connection with the transactions contemplated hereby,
neither of the Parties, nor their respective agents, employees, officers, directors, consultants,
contractors or subcontractors, will discriminate against any applicant for employment or
employee because of race, color, religion, sex, national origin, age, handicapped or disability
status, or veterans status.
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13.15 Time of Essence. Time is of the essence with respect to every provision in
this Agreement.

IN WITNESS WHEREOF, the City and DSW have caused this Agreement to be executed
and sealed by their respective officers.

CITY:

THE CITY OF WICHITA:
Date of execution

By:
Title:

Attedt:

By , City Clerk

Approved asto Form

City Attorney
DSW BROADVIEW, LLC
By: DRURY SOUTHWEST, INC., Its Manager and Sole

Member

Date of execution:

By: DennisJ. Vollink, Its President
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EXHIBIT A

[Description of Parking Garage Land]

Lots 14/ 16, 18 and the south 10 feet of Lot 20 on Waco Avenue; also the west 4.5 feet of Lots 13,
15 and 17/" and the west 4.5 feet of the south 10 feet of Lot 19/ on Wichita Street; also al of that
part of alarge Lot 4 described as follows: Beginning 149 feet north of the Northeast corner of the
intersection of Douglas Avenue and Waco Avenue; thence north 137 feet more or less to the South
line of alley vacated by Ordinances Nos. 1685 and 13-444; thence east 158.37 feet more or less to
the West line of Webb Street; thence south 137 feet more or less to apoint 149 feet north of the
North line of Douglas Avenue; thence west to the place of beginning; also vacated alleys adjoining
the above described property, described as follows:

Beginning at the Southwest corner of Lot 14 on Waco Avenue; thence east 158.37 feet more or
lessto the West line of Webb Street; thence south 32.48 feet more or less to the North line of

large Lot 4; thence west 158.37 feet more or less to the East line of Waco Avenue; thence, north
32.4_feet more or less to the place of beginning; also beginning at the Southeast corner of Lot 14,
on Waco Avenue; thence north 152.08 feet more or less to a point 10 feet north of the Southeast
corner of Lot 20, on Waco Avenue; thence east 20 feet more or lessto the East line of alley
vacated by Ordinance Nos. 8117 and 13-444; thence south 152.08 feet more or lessto the
Southwest corner of Lot 13 facing on Wichita Street; thence west 20 feet more or less to the point
of beginning; all being in Waterman’s Addition to Wichita in Sedgwick County, Kansas.
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EXHIBIT B

[Letter of Intent]
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(PUBLISHED IN THE WICHITA EAGLE ON , 2008)

ORDINANCE NO.

AN ORDINANCE OF THE CITY OF WICHITA, KANSAS, AUTHORIZING,
PRESCRIBING THE FORM AND AUTHORIZING THE EXECUTION OF AN
ESCROW AGREEMENT BY AND BETWEEN THE CITY OF WICHITA, KANSAS
AND DSW BROADVIEW LLC, AS PROPERTY OWNER.

WHEREAS, the City of Wichita, Kansas (the “City”) is authorized by Article 12, Section
5, of the Kansas Constitution to determine, by ordinance, its local affairs and government; and,

WHEREAS, the Governing Body of the City finds and determines that it is desirable, in
order to promote, stimulate and develop the general economic welfare and prosperity of the City
and the State of Kansas, by taking action to induce DSW Broadview LLC to acquire and develop
the Broadview Hotel property (the “Property,” as defined in the accompanying Escrow
Agreement), by preventing scheduled installments of special assessments from becoming liens
against the Property;

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE
CITY OF WICHITA, KANSAS AS FOLLOWS:

Section 1. Findings and Approval of Funding Escrow. The City’s Governing Body
hereby finds that providing City funding in the amount of $693,463.08 to discharge future
installments of special assessments, as provided in the accompanying form of Escrow Agreement,
will advance economic development in Wichita, Kansas and will serve a public purpose.

Section 2. Authorization of the Escrow Agreement. The Mayor of the City of Wichita,
Kansas is hereby authorized and directed to execute and deliver the Escrow Agreement presented
herewith, by and between DSW Broadview LLC, as Property Owner, and the City of Wichita, for
and on behalf of and as the act and deed of the City with such minor corrections or amendments
thereto as the Mayor shall approve (which approval shall be evidenced by his execution thereof)
and any such other documents, certificates and instruments as may be necessary or desirable to
carry out and comply with the purposes and intent of this Ordinance. The City Clerk and any
Deputy City Clerk of the City are hereby authorized and directed to attest the execution of the
Escrow Agreement, and such other documents, certificates and instruments as may be necessary
or desirable to carry out and comply with the intent of this Ordinance.

Section 3. Further Authority. The City shall, and the officers, agents and employees of
the City are hereby authorized and directed to, take such action and execute such other
documents, certificates and instruments as may be necessary or desirable to carry out and comply
with the provisions of this Ordinance.

Section 4. Effective Date. This Ordinance shall take effect and be in full force from and
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after its adoption by the Governing Body of the City of Wichita, Kansas and publication once in
the officia newspaper of the City.

PASSED by the Governing Body of the City of Wichita, Kansas this 7th day of October,
2008.

CITY OF WICHITA, KANSAS

Carl Brewer, Mayor

ATTEST:

Karen Sublett, City Clerk

[Seal]

APPROVED AS TO FORM:

Gary E. Rebenstorf, City Attorney
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CITY OF WICHITA

KEY NUMBER - A-853

SPECIAL ASSESSMENT ESCROW AGREEMENT

THIS AGREEMENT dated the 9th day of October, 2008, by and between DSW
Broadview LLC, hereinafter "Property Owner", and THE CITY OF WICHITA, KANSAS,
hereinafter "Escrow Agent”,

WITNESSETH:

WHEREAS, the Property Owner is the owner and the Property Tenant is the lessee of
certain real property legally described as:

Begi nning at the Sout heast Corner of Lot 1, Holnes Addition to

W chita, Kansas; thence N 00°00’ 00" E (Assuned), along the West

Ri ght-of -\Way of Waco Avenue, a distance of 307.08 feet to the South
line of the fornmer Mssouri Pacific Railroad property, now owned by
Wchita Festivals, Inc.; thence S 89°39 27" W along the South line
of said Railroad property, a distance of 174.49 feet; thence S

67°15 40" W along said South |line, a distance of 167.79 feet to the
approxi mate | ocati on of the East Bank of the Arkansas River; thence S
11°26’ 35" E, along said East Bank, a distance of 223.57 feet; thence
S 26°45' 11" E continuing along said East Bank, a distance of 105.33
feet to the Sout hwest Corner of Lot 10, Holnes Addition to Wchita,
Kansas; thence N 89°54’ 22" E, along the South |ine of said Addition,
al so being the north line of Douglas Avenue, a distance of 52.00
feet, thence N 73°54'33” E, along said north |ine, a distance of
43.57 feet; thence N 67°22' 33" E, a distance of 155.60 feet to the
Poi nt of Begi nni ng.

(hereinafter the “Property”).

WHEREAS, certain special assessments have been levied against the above Property
and bonds have been issued by the City of Wichita, Kansas, in payment of the cost of the
public improvements or other acts of the City of Wichita, Kansas, for which the said special
assessments were levied; and

WHEREAS, Property Owner understands that the City has irrevocably deposited with
Escrow Agent monies which, when held in an interest-bearing account, will generate sufficient
interest such that the required, annual payments of principal and interest on said special
assessments can be made until said special assessments are paid in full; and

WHEREAS, Escrow Agent is willing to receive said payment from the Property Owner
for the benefit of the Property Owner and the Property Tenant and hold the same subject to
the terms and conditions herein stated.

NOW, THEREFORE, the parties hereto do agree as follows:

251



1. The City hereby deposits with Escrow Agent, subject to the instructions and
provisions herein contained, the sum of six hundred ninety three thousand four hundred sixty
three dollars and eight cents ($693,463.08), the receipt of which is hereby acknowledged by
the Escrow Agent. Said sum deposited by the City represents the current outstanding special
assessments against the real property owned by Property Owner and/or the Property Tenant
and described hereinabove in the amount of $764,159.01, which sum has been discounted.
Concurrently with such deposit, the City will cause the lien of such special assessments to be
administratively removed from the Property owned by Property Owner and leased to the
Property Tenant within the County tax system.

2. The said sum deposited by the City with Escrow Agent shall be deposited by Escrow
Agent in an escrow account and invested in direct obligations of the United States Government
or in government-backed securities. The interest accruing to the deposit made herein by the
City will be $ 70,695.93 and shall be added to the escrow account.

3. Escrow Agent shall, on an annual basis, withdraw from the escrow account herein
established an amount necessary to satisfy the then outstanding payment of principal and
interest on the said special assessment against the property owned by Property Owner and
cause such amount to be distributed to the City's general debt service fund on the same basis
as would be other distributions of special assessment receipts from the County Treasurer.

4. As a fee for the maintenance of said escrow account, Escrow Agent shall receive an
annual amount equal to five percent (5%) of the annual special assessment payment, which
sum shall be deducted from the interest earnings accruing to said escrow account.

5. This agreement shall be irrevocable.
6. The Escrow Agent shall be liable as a depaository only.

7. The Escrow Agent shall not be liable for collection items until the proceeds of the
same in actual cash have been received. It may rely upon any paper, document or other
writing believed by it to be authentic in making any delivery of money or property hereunder.

8. In accepting any funds delivered hereunder, it is agreed and understood that, in the
event of disagreement between the persons herein mentioned or persons claiming under
them, or any of them, the Escrow Agent will and does reserve the right to hold all money,
securities and property in its possession, and all papers in connection with or concerning this
escrow, until a mutual agreement has been reached between all of said parties or until delivery
is legally authorized by final judgment or decree of a court of competent jurisdiction.

CITY OF WICHITA, KANSAS DSW BROADVIEW LLC

Carl Brewer, Mayor Dennis Vollink, President
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(Published in The Wichita Eagle, October , 2008)
ORDINANCE NO. 48-

AN ORDINANCE AUTHORIZING THE CITY OF WICHITA, KANSAS TO
ISSUE ITS INDUSTRIAL REVENUE BONDS, SERIES IV, 2008 (H2
CORPORATE OFFICE, LLC) (TAXABLE UNDER FEDERAL LAW), IN THE
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $7,200,000 FOR THE
PURPOSE OF CONSTRUCTING, REPAIRING, IMPROVING, FURNISHING,
EQUIPPING AND ACQUIRING A COMMERCIAL FACILITY; AND
AUTHORIZING THE EXECUTION OF CERTAIN DOCUMENTS IN
CONNECTION WITH THE ISSUANCE OF THE BONDS.

WHEREAS, the City of Wichita, Kansas (the “Issuer”), isauthorized by K.S.A. 12-1740 et
seg., as amended (the “Act”), to acquire, construct, improve, furnish, repair and equip certain
facilities (as defined in the Act) for commercial, industrial and manufacturing purposes, to enter into
leases and lease-purchase agreements with any person, firm or corporation for such facilities, and to
issue revenue bonds for the purpose of paying the costs of such facilities; and

WHEREAS, the Issuer has found and does find and determine that it is desirablein order to
promote, stimulate and develop the general economic welfare and prosperity of the Issuer and the
State of Kansas that the Issuer issue its Industrial Revenue Bonds, Series IV, 2008 (H2 Corporate
Office, LLC) (Taxable Under Federal Law), in the aggregate principal amount of not to exceed
$7,200,000 (the “2008 Bonds’), for the purpose of paying the costs of constructing, improving,
repairing, furnishing, equipping and acquiring a commercial facility (the “Project”) as more fully
described in the Indenture and in the Lease hereinafter authorized for lease by the Issuer to H2
Corporate Office, LLC, a Kansas limited liability company (the “ Tenant™); and

WHEREAS, the 2008 Bonds and the interest thereon shall not be ageneral obligation of the
I ssuer, shall not be payablein any manner by taxation and shall be payable solely fromthetrust estate
established under the Indenture, including revenues from the Lease of the Project; and

WHEREAS, the Issuer further finds and determines that it is necessary and desirable in
connection with the issuance of the 2008 Bondsto execute and deliver (i) a Trust Indenture dated as
of October 1, 2008 (the “Indenture”), with Sunflower Bank, N.A., Salina, Kansas, as trustee (the
“Trustee”), prescribing the terms and conditions of issuing and securing the 2008 Bonds; (ii) aLease
dated as of October 1, 2008 (the “Lease’), with the Tenant in consideration of payments of Basic
Rent and other payments provided for therein, (iii) a Bond Placement Agreement providing for the
sale of the 2008 Bonds by the I ssuer to the Tenant (the “BPA”); and (iv) an Administrative Service
Fee Agreement between the City and the Tenant (the “Agreement”) (the Indenture, the Lease, the
BPA and the Agreement are referred to collectively herein as the “Bond Documents’); and

WHEREAS, the Tenant will sublease all or aportion of the Project to Hartman Oil Co., Inc.;

4843-4924-5954.3
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NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE
CITY OF WICHITA, KANSAS, ASFOLLOWS:

Section 1. Authority to CausetheProject to be Constructed, | mproved, Equipped,
Furnished and Acquired. The Governing Body of the | ssuer hereby declaresthat the Project, if in
being, would promote the welfare of the Issuer, and the Issuer is hereby authorized to cause the
Project to be constructed, improved, repaired, furnished, equipped and acquired all inthe manner and
as more particularly described in the Indenture and the L ease hereinafter authorized.

Section 2. Authorization of and Security for the 2008 Bonds. The Issuer is hereby
authorized and directed to issue the 2008 Bonds, to be designated “ City of Wichita, Kansas, Taxable
Industrial Revenue Bonds, Series IV, 2008 (H2 Corporate Office, LLC) (Taxable Under Federal
Law)” in the aggregate principal amount of not to exceed $7,200,000. The 2008 Bonds shall be
dated and bear interest, shall mature and be payable at such times, shall be in such forms, shall be
subject to redemption and payment prior to the maturity thereof, and shall be issued in the manner
prescribed and subject to the provisions, covenants and agreements set forth in the Indenture. The
2008 Bonds shall be specia limited obligations of the Issuer payable solely from the trust estate
established under the Indenture, including revenues from the Lease of the Project. The 2008 Bonds
shall not be general obligations of the I ssuer, nor constitute apledge of the full faith and credit of the
Issuer and shall not be payable in any manner by taxation.

Section 3. Lease of the Project. The Issuer shall cause the Project to be leased to the
Tenant pursuant to and in accordance with the provisions of the Lease in the form approved herein.

Section 4. Execution of 2008 Bondsand Bond Documents. TheMayor of thelssuer is
hereby authorized and directed to execute the 2008 Bonds and deliver them to the Trustee for
authentication on behalf of, and as the act and deed of the Issuer in the manner provided in the
Indenture. The Mayor isfurther authorized and directed to execute and deliver the Bond Documents
on behalf of, and asthe act and deed of the I ssuer in substantially the forms presented for review prior
to final passage of this Ordinance, with such minor corrections or amendments thereto asthe Mayor
may approve, which approval shall be evidenced by his execution thereof, and such other documents,
certificates and instruments as may be necessary or desirable to carry out and comply with the
purposes and intent of this Ordinance and the Bond Documents. The City Clerk or any Deputy City
Clerk of the Issuer is hereby authorized and directed to attest the execution of the 2008 Bonds, the
Bond Documents and such other documents, certificates and instruments as may be necessary or
desirable to carry out the intent of this Ordinance under the Issuer’s official seal.
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Section 5. Further Authority. The officers, agents and employees of the Issuer are
hereby authorized and directed to take such action and execute such other documents, certificatesand
instruments as may be necessary or desirable to carry out the provisions of this Ordinance and to
carry out and perform the duties of the Issuer with respect to the 2008 Bonds and the Bond
Documents as necessary to give effect to the transactions contemplated in this Ordinance and in the
Bond Documents.

Section 6. Effective Date. This Ordinance shall take effect from and after its final
passage by the Governing Body of the Issuer, signature by the Mayor and publication once in the
official newspaper of the Issuer.

PASSED by the Governing Body of the City of Wichita, Kansas, and approved by the Mayor
on October 21, 2008.

CITY OF WICHITA, KANSAS

(Sedl)
By

Carl Brewer, Mayor
Attest:

By

Karen Sublett, City Clerk
Approved asto form:

By

Gary E. Rebenstorf, City Attorney
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Agenda Report No. 111-2.

City of Wichita
City Council Meeting
October 7, 2008

TO: Mayor and City Council

SUBJECT: Public Hearing and Issuance of Industrial Revenue Bonds (H2 Corporate Office,
LLC) (District 1)

INITIATED BY: Office of Urban Development

AGENDA: New Business

Recommendation: Close the public hearing and place the Ordinance on First Reading.

Background: On September 11, 2007, City Council approved a one-year Letter of Intent for Industrial
Revenue Bonds in the amount not-to-exceed $8,500,000, and a 100% five-plus-five-year property tax
exemption for H2 Corporate Office LLC. H2 Corporate Office will sublease the project to Hartman Oil
Co, Inc. (“Hartman Qil”). Bond proceeds will be used to finance the recently constructed facility at
10918 E 13" Street North. On September 9, 2008, City Council approved to extend the letter of intent to
December 31, 2008. The Company is requesting the issuance of IRBs at this time, in the amount not-to-
exceed $7,200,000.

Analysis: H2 Corporate Office, LLC was formed to own and devel op the new facility. The managing
member of H2 Corporate Officeis Willis E. Hartman. Hartman Oil Co., Inc. was founded in 1920 by
W.L. Hartman and is now under the leadership of Willis E. Hartman, the founders' grandson and sole
stockholder. Hartman Qil is a successful independent oil and natural gas company engaged in the
development, acquisition, and operation of oil and gas properties in the Mid-Continent region. Hartman
Qil is headquartered in Wichita with field offices in Garden City, Ellinwood, and Great Bend, Kansas.
The company operates more than 350 wells in Kansas and Oklahoma.

H2 Corporate Office has constructed a new 45,000 square foot two-story office building to serve as the
corporate headquarters of Hartman Oil Co. and house the many businesses associated with Willis E.
Hartman and the supporting companies of Hartman Oil Co., Inc. Hartman Qil currently employs 10
peoplein its Wichita headquarters and plans to add 30 new jobs over afive-year period at an average
wage of $75,000 per year. Should Hartman Oil sublease portions of the building to unrelated businesses,
payments-in-lieu-of-taxes may be required to off-set the tax abatement.

Use of Funds:
Land $ 900,000
Building construction 6,000,000
Furniture, Fixtures, and Equipment 1,500,000
Costs of Issuance 100,000
Total Cost of Project: $8,500,000

Thelaw firm of Kutak Rock, LLP serves as bond counsedl in the transaction. The Company plans to
privately place the bonds with Sunflower Bank, NA. Thefacility will not be pledged to the trust estate
under the bonds; instead Sunflower Bank will hold a mortgage on the facility as security.

Financial Considerations: The Company agrees to pay al costs of issuing the bonds and the City's
$2,500 annual IRB administrative fee for the term of the bonds. Under the City’s Economic Devel opment
Incentive Policy, based on job creation and capital investment, the Company qualifies for a 100% five-
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plus-five year tax exemption on real property purchased with bond proceeds, and a five-year exemption
on personal property purchased prior to June 1, 2006.

The cost/benefit analysis performed by the WSU Center for Economic Development and Business
Research reflects the following benefit-cost ratios:

City 1.99to one
County 1.60to one
USD 259 1.16 to one
State 4.90 to one

The estimated first year’s taxes on H2 Corporate Office’ proposed $8,500,000 expansion would be
$177,075 on real property improvements and $37,908 on personal property, based on the 2007 mill levy.
Using the allowabl e tax exemption of 100%, the City will be exempting (for thefirst year) $215,013 of
new taxes from the real and personal property tax rolls. Thetax exemption would be shared among the
taxing entities as follows: City - $58,246; County - $7,069; State - $2,732 and USD 259 - $96,966.

In addition, the project will qualify for a sales tax exemption on bond-financed purchases. The estimated
amount of exempted sales taxes is $219,000, including $159,000 state sales tax and $60,000 county sales
tax.

Goal Impact: Economic Vitality and Affordable Living. Granting the ad valorem property tax
exemption and sales tax exemption will encourage the business to create new job opportunities and
stimulate economic growth for the City of Wichita and Sedgwick County.

L egal Considerations: The City’s bond counsel has prepared Bond documents needed for the issuance of
bonds. The City Attorney’s Office will review and approve the form of bond documents prior to the issuance
of any bonds.

Recommendations/Actions: It is recommended that the City Council close the public hearing, place on
first reading the Bond Ordinance authorizing the execution and delivery of documents for the issuance of
Industrial Revenue Bonds in an amount of $7,200,000, to H2 Corporate Office, LLC, and authorize the
necessary signatures.

Attachments: Bond Ordinance
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(Published in The Wichita Eagle, October , 2008)
ORDINANCE NO. 48-___

AN ORDINANCE AUTHORIZING THE CITY OF WICHITA, KANSAS TO ISSUE
ITSINDUSTRIAL REVENUE BONDS, SERIES 1V, 2008 (H2 CORPORATE OFFICE,
LLC) (TAXABLE UNDER FEDERAL LAW), IN THE AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $7,2000000 FOR THE PURPOSE OF
CONSTRUCTING, REPAIRING, IMPROVING, FURNISHING, EQUIPPING AND
ACQUIRING A COMMERCIAL FACILITY; AND AUTHORIZING THE
EXECUTION OF CERTAIN DOCUMENTS IN CONNECTION WITH THE
ISSUANCE OF THE BONDS.

WHEREAS, the City of Wichita, Kansas (the “Issuer”), is authorized by K.S.A. 12-1740 et seq.,
as amended (the “Act”), to acquire, construct, improve, furnish, repair and equip certain facilities (as
defined in the Act) for commercial, industrial and manufacturing purposes, to enter into leases and lease-
purchase agreements with any person, firm or corporation for such facilities, and to issue revenue bonds
for the purpose of paying the costs of such facilities; and

WHEREAS, the Issuer has found and does find and determine that it is desirable in order to
promote, stimulate and develop the general economic welfare and prosperity of the Issuer and the State of
Kansas that the Issuer issue its Industrial Revenue Bonds, Series 1V, 2008 (H2 Corporate Office, LLC)
(Taxable Under Federal Law), in the aggregate principal amount of not to exceed $7,200,000 (the “2008
Bonds”), for the purpose of paying the costs of constructing, improving, repairing, furnishing, equipping
and acquiring a commercial facility (the “Project”) as more fully described in the Indenture and in the
Lease hereinafter authorized for lease by the Issuer to H2 Corporate Office, LLC, a Kansas limited
liability company (the“ Tenant”); and

WHEREAS, the 2008 Bonds and the interest thereon shall not be a general obligation of the
Issuer, shall not be payable in any manner by taxation and shall be payable solely from the trust estate
established under the Indenture, including revenues from the L ease of the Project; and

WHEREAS, the Issuer further finds and determines that it is necessary and desirable in
connection with the issuance of the 2008 Bonds to execute and deliver (i) a Trust Indenture dated as of
October 1, 2008 (the “Indenture’), with Sunflower Bank, N.A., Salina, Kansas, as trustee (the “ Trusteg”),
prescribing the terms and conditions of issuing and securing the 2008 Bonds; (ii) a Lease dated as of
October 1, 2008 (the “Leas€’), with the Tenant in consideration of payments of Basic Rent and other
payments provided for therein, (iii) a Bond Placement Agreement providing for the sale of the 2008
Bonds by the Issuer to the Tenant (the “BPA™); and (iv) an Administrative Service Fee Agreement
between the City and the Tenant (the “Agreement”) (the Indenture, the Lease, the BPA and the
Agreement are referred to collectively herein as the “Bond Documents’); and

WHEREAS, the Tenant will sublease all or a portion of the Project to Hartman Qil Co., Inc.;

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY
OF WICHITA, KANSAS, ASFOLLOWS:

Section 1. Authority to Cause the Project to be Constructed, I mproved, Equipped,
Furnished and Acquired. The Governing Body of the Issuer hereby declares that the Project, if in
being, would promote the welfare of the Issuer, and the Issuer is hereby authorized to cause the Project to
be constructed, improved, repaired, furnished, equipped and acquired all in the manner and as more
particularly described in the Indenture and the L ease hereinafter authorized.

Section 2. Authorization of and Security for the 2008 Bonds. The Issuer is hereby

authorized and directed to issue the 2008 Bonds, to be designated “City of Wichita, Kansas, Taxable
Industrial Revenue Bonds, Series IV, 2008 (H2 Corporate Office, LLC) (Taxable Under Federal Law)” in

258



the aggregate principal amount of not to exceed $7,200,000. The 2008 Bonds shall be dated and bear
interest, shall mature and be payable at such times, shall be in such forms, shall be subject to redemption
and payment prior to the maturity thereof, and shall be issued in the manner prescribed and subject to the
provisions, covenants and agreements set forth in the Indenture. The 2008 Bonds shall be special limited
obligations of the Issuer payable solely from the trust estate established under the Indenture, including
revenues from the Lease of the Project. The 2008 Bonds shall not be general obligations of the Issuer,
nor constitute a pledge of the full faith and credit of the Issuer and shall not be payable in any manner by
taxation.

Section 3. Lease of the Project. The Issuer shall cause the Project to be leased to the
Tenant pursuant to and in accordance with the provisions of the Lease in the form approved herein.

Section 4. Execution of 2008 Bonds and Bond Documents. The Mayor of the Issuer is
hereby authorized and directed to execute the 2008 Bonds and deliver them to the Trustee for
authentication on behalf of, and as the act and deed of the Issuer in the manner provided in the Indenture.
The Mayor is further authorized and directed to execute and deliver the Bond Documents on behalf of,
and as the act and deed of the Issuer in substantially the forms presented for review prior to final passage
of this Ordinance, with such minor corrections or amendments thereto as the Mayor may approve, which
approval shall be evidenced by his execution thereof, and such other documents, certificates and
instruments as may be necessary or desirable to carry out and comply with the purposes and intent of this
Ordinance and the Bond Documents. The City Clerk or any Deputy City Clerk of the Issuer is hereby
authorized and directed to attest the execution of the 2008 Bonds, the Bond Documents and such other
documents, certificates and instruments as may be necessary or desirable to carry out the intent of this
Ordinance under the Issuer’s official seal.

Section 5. Further Authority. The officers, agents and employees of the Issuer are hereby
authorized and directed to take such action and execute such other documents, certificates and
instruments as may be necessary or desirableto carry out the provisions of this Ordinance and to carry out
and perform the duties of the Issuer with respect to the 2008 Bonds and the Bond Documents as necessary
to give effect to the transactions contemplated in this Ordinance and in the Bond Documents.

Section 6. Effective Date. This Ordinance shall take effect from and after its final passage
by the Governing Body of the Issuer, signature by the Mayor and publication once in the official
newspaper of the Issuer.

PASSED by the Governing Body of the City of Wichita, Kansas, and approved by the Mayor on
October 21, 2008.

CITY OF WICHITA, KANSAS

(Sedl) By

Carl Brewer, Mayor
Attest:

By

Karen Sublett, City Clerk

Approved as to form:

By

Gary E. Rebenstorf, City Attorney
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Cherry Creek Senior Care, LLC
W

September 22, 2008

CITY OF WICHITA, KANSAS

Attn: Mayor Brewer and Members of the City Council
455 N. Main, 12" Floor

Wichita, Kansas 67202

RE:  Not to Exceed $2,200,000 City of Wichita, Kansas
Taxable Industrial Revenue Bonds, Series __, 2008
(Cherry Creek Senior Care, LLC)

Dear Mayor Brewer and Council Members:

The letter is to request approval by the governing body of the City of Wichita, Kansas,
for a Letter of Intent to issue its Taxable Industrial Revenue Bonds in an original principal
amount of not to exceed $2,200,000. The proceeds of the proposed Bonds will be used to pay
the cost of acquiring an existing assisted living located at 8200 E. Pawnee in Wichita, Kansas

and constructing, installing and equipping significant internal improvements thereto.

1. Name and Address of Applicant.

Cherry Creek Senior Care, LLC
Dennis Bush and/or Debie Bush
P. O. Box 906

Andover, Kansas 67002

2. A General Description of the Project.

Cherry Creek Senior Care, LLC is a newly formed LLC that has recently taken over
operations from the prior tenant and provides the management for the current owner HCP, Inc. of
Long Beach Ca. which has no interest in continuing the facility. The facility is the largest
Assisted Living facility in the Wichita Area. It was built in the 1970s and has come into disrepair
with extensive deferred maintenance issues. It currently has 73 residents in a facility that is
licensed for 110 apartments. Many of the residents are on fixed incomes and utilizing State of
Kansas assistance for care. Our plan is to purchase the facility, remodel the interior to improve
functionability, ADA compliance and aesthetic appeal.

3. Information on the Developers.

ier/Member) has been in the corporate environment for the past 25
r operator of assisted livings for the past 10 years and currently is

Debie Bush (51%
years. She has been an
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the management consultant for 2 of the Wichita Area Assisted Livings. She has attended Wichita
State University and has been in the Central Kansas Area all of her life.

Dennis Bush (49% Owner/Member) is a past banker of 35 years and has been involved in
senior care facilities for the last 15 years. He has been an operator of assisted living facilities for
the last 5 years. He has a BS and an MBA from Wichita State University and has been in the
Central Kansas area most of his life. He is a past board member and treasurer of the KHCA
organization. He has also been a past Andover Kansas Mayor and a REAP Board Member.

Dennis and Debie are husband and wife and together own and manage two assisted living
facilities in the Wichita area with a full census and healthy backlogs. They are well respected in
the industry and manage excellent operations.

4. Number of Jobs Created.

It is anticipated that the project will save 25 jobs and will create 15 additional jobs over
the next 5 years. The current payroll is just under $1,000,000 and will add an additional
$600,000 in payroll for the community.

5. A Statement Regarding Tax Abatement.

No ad valorem property tax exemption is being requested.

6. The Dollar Amount of the Bonds Requested.

The total original amount of the Bonds requested is approximately $2,200,000.

Use of Proceeds
Construction Cost $ 830,500
Equipment 58,500
Land and Acquisition Cost 1,311,000
Total $2,200,000
7. Administration Service Fee Agreement.

The Applicant agrees to make a payment to the City to reimburse the City administrative
costs in the amount of $2,500 per year commencing one (1) year after delivery of the bonds. In
addition, the Applicant will pay all cost of the City relative to issuance of the Bonds. All other
expenses of the Bonds, including the City’s bond counsel fee, will be paid.

8. A Brief Statement Relative to the Effects of the Proposed Project on the
Ambient Air Quality of the City of Wichita and Sedgwick County.
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The proposed facility will have no effects on the ambient air quality of the City of
Wichita or Sedgwick County, nor are there any other anticipated adverse environmental effects.
The Applicant will comply with all applicable policies and requirements of the City of Wichita
relating to environmental matters.

9. A Brief Statement with Respect to Equal Employment Opportunities.

The Applicant will comply with all policies of the City of Wichita, Kansas with respect to
equal employment opportunity.

10.  Arrangement for the Sale of the Bonds.

It is anticipated the Bonds will be privately placed with one or more financial institutions
and a small number of accredited investors.

11. Name and Address of the Bond Counsel.

Kutak Rock, LLP

Attn: Dorothea (“Dotty”) Riley
1010 Grand Boulevard, Suite 500
Kansas City, Missouri 64106
Telephone: (816) 960-0900
Facsimile: (816) 960-0041

12. Name and Address of Applicant’s Counsel.

Triplett, Woolf & Garretson, LLC
Attn: J. T. Klaus

2959 N Rock Rd, Suite 300
Wichita, Kansas 67226
Telephone: (316) 630-8100
Facsimile: (316) 630-8101

13. Site Plan.

The site plan/floor plans of the proposed facility are attached as Appendix I.

14. Summary.

To permit the Applicant to finalize the financing for the project, it is requested at this
time that the City Council authorize the Mayor to execute a Letter of intent for and on behalf of
the City of Wichita, Kansas, wherein the City declares its intent to issue approximately
$2,200,000 of its City of Wichita, Kansas, Taxable Industrial Revenue Bonds in one or more
series for the purpose described above.
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The Applicant is aware that such a Letter of Intent is an indication of the City to issue the
proposed Bonds to assist in the financing of the project, and that such Letter of Intent is subject
in all respect to the governing body’s final approval of the terms and provision of the Bond
Ordinance, Trust Indenture, Lease Agreement, Guaranty Agreement and other related
documents. However, upon issuance of the Letter of Intent, the Applicant will proceed in
reliance thereon.

Should there be any questions or requests for information in the course of the City’s
evaluation of the Application, we will be please to promptly respond thereto.

Respectfully submitted,

CHERRY CREEK SENOR CARE, LLC
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Agenda Report No. 111-3.
City of Wichita
City Council Meeting
October 7, 2008
TO: Mayor and City Council

SUBJECT: Public Hearing and Request for Letter of Intent for Industrial Revenue Bonds (Cherry
Creek Senior Care, LLC) (District I1)

INITIATED BY: Office of Urban Development

AGENDA: New Business

Recommendation: Closethe Public Hearing and approve the Letter of Intent.

Background: Cherry Creek Senior Care, LLC (“Cherry Creek”) was recently formed and has taken over
operations of an assisted living facility located at 8200 E Pawnee. The proposed facility is the largest in
the Wichita area with 110 apartments. The facility has come into disrepair and faces extensive deferred
maintenance issues. The owners are requesting a letter of intent to issue Industrial Revenue Bonds in an
amount not-to-exceed $2,500,000 to acquire and renovate the facility.

Analysis: Cherry Creek plansto purchase the facility and remodel the interior to improve functionality,
ADA compliance and aesthetic appeal. The proposed facility currently has 73 residents, many of whom
areon fixed incomes and State assistance for care. It isanticipated that the project will retain 25 jobs and
create 15 additional jobs over the next five years with atotal payroll of $1.6 million.

USES OF FUNDS
Construction Costs $830,500
Equipment 58,500
Land and Acquisition 1,311,000
Total Uses of Funds $2,200,000

Thefirm of Kutak Rock LLP, will serve as bond counsel in the transaction. Bonds will be privately
placed with a financial institution with which the company has a banking relationship. Cherry Creek
agrees to comply with the City’s Standard L etter of Intent Conditions.

Goal Impact: Economic Vitality and Affordable Living. Support of affordable assisted living facilities
promotes the development of affordable housing for seniors.

Financial Considerations. Cherry Creek agreesto pay all costs of issuing the bonds and agrees to pay
the City’s $2,500 annual IRB administrative fee for the term of the bonds. Cherry Creek is not requesting
a property tax abatement in conjunction with the IRBs. The project will qualify for a sales tax exemption
on bond-financed purchases. The estimated amount of exempted sales taxes is $78,750; $66,250 state
sales tax and $12,500 county sales tax.

The cost/benefit analysis based on the fiscal and economic impact model of the Wichita State
University’s Center for Economic Development and Business Research reflects cost/benefit ratios as
follows:

City of Wichita 13.70to one
Sedgwick County 11.93 to one
USD 259 1.80to one
State of Kansas 4.14to one
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L egal Considerations: Bond documents needed for the issuance of the bonds will be prepared by bond
counsd. The City’s Attorney’s Office will review and approve the form of bond documents prior to the
issuance of any bonds.

Recommendations/Actions: It isrecommended that the City Council close the public hearing and
approve a Letter of Intent for Industrial Revenue Bonds to Cherry Creek Assisted Living, LLC, inan
amount not-to-exceed $2,500,000, subject to the Letter of Intent Conditions, authorize staff to apply for a
sales tax exemption, and authorize the necessary signatures.

Attachments: Letter of Intent Application
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Agenda Report No. 111-4.

City of Wichita
City Council Meeting
October 7, 2008

TO: Mayor and City Council

SUBJECT: Public Hearing, Reguest for Resolution of Support for Application for Housing Tax
Credits; Country Acres Apartments (District V)

INITIATED BY: Housing and Community Services

AGENDA: New Business

Recommendation: It is recommended that the City Council close the public hearing, adopt the resolution of
support for the application for Housing Tax Credits, with waiver of the 20% market-rate unit requirement,
subject to all local building and zoning codes, ordinances and any additional design review requirements, and
authorize the necessary signatures.

Background: TheHousing Tax Credit Program is administered by the Kansas Housing Resources Corporation.
Enacted in the Tax Reform Act of 1986, the Housing Tax Credit Program is designed to secure private equity
capital for the development of affordable rental housing. The Program can provide as much as 55%-60% of the
total development cost, which reduces the amount of debt financing in affordable rental housing devel opments.
This alows lower rents and greater affordability. The State receives a tax credit allocation from the Federal
government, and requires developers/owners to obtain aresolution of support from the local government, when
submitting applications for financing through the Program.

The City has received arequest from Mark Cox and the Kansas Elks Training Center for the Handicapped
(KETCH) for a City Council resolution of support for an application for Housing Tax Credits in connection with
the renovation/construction of apartments at a site currently owned by KETCH, and known as the Country
Acres Apartments, located at 351/355 N. Country Acres.

Under the City’ s adopted Housing Tax Credit policy, developers/owners must present proposed Housing Tax
Credit projects to the applicable District Advisory Board (DAB). The policy also requires areview by the
City’s Development Coordinating Committee (DCC). The Planning Department and the Office of Central
Inspection (OCI) also review the project for zoning and design appropriateness and provide comment regarding
consistency with neighborhood plans, if applicable. Oncethe project is reviewed by the DAB, DCC, Planning
and OCl, it is forwarded to the City Council for a public hearing, with a staff recommendation regarding the
resolution of support for the Housing Tax Credit application.

Analysis: The proposed project involves rehabilitation of existing apartment buildings located at 351/355 N.
Country Acres, and construction of a new apartment building on the existing site, in order to provide for
additional apartments. Mark Cox will serve as the project developer. KETCH Inc. will be the general partner of
the ownership entity. Upon completion of rehabilitation of the existing buildings and construction of the new
building, the project will offer 30 apartment units, including eight studio units, 21 one-bedroom units, and one
two-bedroom unit. Rent amounts, net of utility allowances, are estimated to be $345 for studio units, $359 per
month for the one-bedroom units and $3